UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

CORPORATION FINANCE

April 2, 2008

Anne T. Larin

Attorney and Assistant Secretary
General Motors Corporation
Legal Staff

- MC 482-C23-D24

300 Renaissance Center

P.O. Box 300

Detroit, MI 48265-3000

Re:  General Motors Corporation
Incoming letter dated February 5, 2008

Dear Ms. Larin:

This is in response to your letters dated February 5, 2008 and March 16, 2008
concerning the shareholder proposal submitted to General Motors by
Robert W. Hartnagel. We also have received letters from the proponent dated
February 7, 2008 and March 18, 2008. Our response is attached to the enclosed
photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

Jonathan A. Ingram
Deputy Chief Counsel

Enclosures

cc: Robert W. Hartnagel

*** FISMA & OMB Memorandum M-07-16 ***
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April 2, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  General Motors Corporation
Incoming letter dated February 5, 2008

The proposal urges the board to develop a “leveling formula” to reduce the
amount of payments that can be used to calculate the pension benefits of General Motors’
highest level executive group and provides that the proposed formula would act to
routinely adjust these benefit accruals by “the same percentage that the total executive
population has changed in any given year compared to an average baseline executive
employment level during the six year period immediately preceding commencement of
GM’s restructuring initiatives.”

There appears to be some basis for your view that General Motors may exclude
the proposal under rule 14a-8(i)(3) as vague and indefinite. Accordingly, we will not
recommend enforcement action to the Commission if General Motors omits the proposal
from its proxy materials in reliance on rule 14-8(i)(3). In reaching this position, we have
not found it necessary to address the alternative basis for omission upon which General
Motors relies.

Sincerely,

Song‘Brandon
Attorney-Advisor
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General Motors Corporation
Legal Staff :
Facsimile - Telephone
(313) 665-4979 (313) 665-4927

February 5, 2008

BY E-MAIL
U.S. Securities and Exchange Commission
Division of Corporation Finance
- Office of Chief Counsel
100 F Street, N.W.
Washington, D.C. 20549

Ladies and Gentlemen:

This is a filing, pursuant to Rule 14a-8(j), to omit the revised proposal received on November 21,
2007 from Robert W. Hartnagel (Exhibit A) from the General Motors Corporation (“General
Motors” or “GM”) proxy materials for the 2008 Annual Meeting of Stockholders. The proposal
provides:

RESOLVED: General Motors shareholders request our Board of Directors to halt the
senior executive compensation windfall that is being created by directing the entire
financial saving resulting from the elimination of incentive award payments to half GM’s
top management group into the annual incentive compensation and lifetime pension
entitlements of surviving executives.

General Motors intends to omit the proposal under Rule 14a-8(1)(7) (relates to ordinary business
matters).

The Commission has stated that one of the principles underlying the exclusion for ordinary
business operations in Rule 14a-8(i)(7) is that “[c]ertain tasks are so fundamental to
management's ability to run a company on a day-to-day basis that they could not, as a practical
‘matter, be subject to direct shareholder oversight.” See Exchange Act Release No. 34-40018
(May 21, 1998). The same release made it clear that proposals dealing with “the management of
the workforce, such as the hiring, promotion, and termination of employees,” relate to ordinary
business matters. The proposal refers to compensation for “any one of Management” without
further describing that group. In Staff Legal Bulletin No. 14A (July 12, 2002), the Staff
described its “bright-line analysis” applied to determine if proposals concerning compensation
deal with ordinary business matters:

MC 482-C23-D24 300 Renaissance Center P.O. Box 300 Detroit, Michigan 48265-3000
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February 5, 2008
Page 2 of 3

e We agree with the view of companies that they may exclude proposals that relate to
general employee compensation matters in reliance on rule 14a-8(i)(7); and

e We do not agree with the view of companies that they may exclude proposals that
concern only senior executives and director compensation in reliance on rule 14a-

8¢)(7).

The resolution challenges executive compensation, arguing that as GM’s incentive award
programs for executives should be revised to provide that as the number of executives decreases,
the formula for determining the pool of revenue available for distribution among the participants
in the program should be adjusted accordingly. The supporting statement, supplemented by
Attachment D provided by the proponent with the proposal and subsequently revised (Exhibit B),
make it clear that the resolution would affect compensation to “bonus eligible” employees.
Approximately 2,300 General Motors employees are bonus eligible, which is regarded as the
indicator of an executive at General Motors. Since all 2,300 executive employees are eligible to
receive annual incentive awards, it appears that the proposal would apply well beyond the limits
of executive officers and would therefore be excludible as ordinary business under Rule 14a-

8(1)(7).

In the supporting statement and Attachment D, the proponent argues that a 1986 change in the
terms of the retirement plan applicable to all salaried employees magnified the undesirable
effects of the increased bonus compensation resulting from the decrease in the number of bonus
eligible employees. It is not clear whether the proposal seeks to reverse this change in the
salaried employees’ retirement plan, but if so, it obviously would relate to general compensation
matters rather than compensation of executive officers.

Last year, the Staff stated that it would not recommend enforcement if GM omitted a similar
proposal from the same proponent unless the proposal was revised to make it clear that it was
directed at compensation of executive officers rather than general compensation policy. General
Motors Corporation (April 4, 2007). The proponent then submitted a revised proposal in which
he had inserted “senior” before “executive” or “management.” We did not believe that this
revision effectively limited the proposal to the compensation of executive officers and therefore
did not include the proposal in the proxy materials for the 2007 Annual Meeting. We note that
the proposal for the 2008 Annual Meeting refers to “the senior executive compensation windfall”
only in the context of “GM’s upper management group” who are eligible for annual incentive
compensation, i.e, the 2,300 bonus eligible employees. Once again, the proposal relates to the
formula for determining the amount of money available for incentive compensation awards to
eligible employees, which is a much larger group than the executive officers. Since the proposal
thus addresses general compensation matters as well as compensation for the executive officers
who comprise a small portion of the bonus eligible employees, it may be excluded as ordinary
business under Rule 14a-8(i)(7).

CFOCC-00033540



February 5, 2008
Page 3 of 3

Please inform us whether the Staff will recommend any enforcement action if this proposal is
omitted from the proxy materials for General Motors’ 2008 Annual Meeting of Stockholders.
GM plans to begin printing its proxy material at the beginning of April. We would appreciate
any assistance you can give us in meeting our schedule.
Sincerely yours,

' ~
,’4\_‘/&/ ) . L\
Anne T. Larin
Attorney and Assistant Secretary

Enclosures

c: Robert W. Hartnagel
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BY CERTIFIED MAIL-NO 7001 2510 0008 4923 3250-RETURN RECEIPT REQUESTED

November 20, 2007 RECEIVED
Nancy E. Polis o NOV 27 2007
Secretary of the Corporation

. OFFIC
General Motors Corporate Headquarters : Elg)Efr gg(l:THETAHY

300 Renaissance Center
Mail Code 482-C38-B71
P.O. Box 300

Detroit, M1 48265-3000

Dear Ms. Polis:

For the fourth consecutive year since December 19, 2003, I am submitting the enclosed
stockholder proposal urging prompt action by the GM Board of Directors to control the
skyrocketing lifetime pension entitlements of GM’s highest level executive group. (Please see
Attachment A) ’

As you are aware, my previous proposal was excluded from 2007 proxy materials despite the
Securities and Exchange Commission’s unequivocal rejection of GM’s request for a “no-action
letter” sanctioning this omission. (Attachment B)

To insure that only accurate data will be used in any future communications regarding this
proposal, I would like to request that I be promptly advised of the total annual dollar amount
GM’s highest-paid retiree has received in each calendar vear since January 1, 1978. along with a
separate year-to-date amount for the 11-month period ending November 30, 2007.

'As you know, General Motors has not responded to any of my previous requests to corifirm (and
if necessary, correct) the proxy statement and other data that was used in making the particular
calculations that were previously furnished to GM management for this specific purpose. In
support of my latest request, I have included as Attachment C a copy of an Automotive News
article stating that shareholders in attendance at a GM Annual Meeting shortly in advance of the
commencement of GM’s earliest “restructuring” initiatives were informed by former Chairman

Thomas A. Murphy that “GM’s highest-paid retiree receives just over S117,000 a year.”

Obviously, the importance of clearly differentiating between proxy statement disclosures
regarding estimated future senior executive pension benefit entitlements and the actual dollar
amount that is eventually received can hardly be overstated. To illustrate the importance of this
distinction, if the latest proxy statement total pension projection for GM’s current chief executive
officer ($16.4 million) were to be compared to the pre-restructuring “highest-paid retiree”
amount identified above ($117,000), it would suggest that comparable top executive pensions
have increased more than thirteen thousand percent since that time. Even this increase,
however, might not reflect such key considerations as, for example, the GM Board’s discretion to
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award additional years of credited service to designated key executives for the purpose of
calculating pension benefit accruals, or a considerable number of other compensation factors that
cannot be predicted, but which clearly have the potential for substantially increasing the total
eventual lifetime benefit entitlement.

Only actual pension payout numbers can provide a clear view of the full financial impact of these
enormous lifetime pension benefit increases and thereby insure an accurate “apples-to-apples”
comparison with previous disclosures that have been made to shareholders attending GM annual
meetings. ‘ :

1 also want to offer General Motors an opportunity to promptly confirm, or if necessary correct,
the information contained in the document identified as Attachment D. It is meant to replace and
supercede the information that was previously provided to you as Attachment C to my letter of
December 15, 2005 in conjunction with the second submission of this shareholder proposal.

Finally, I am also providing the required brokerage statement certifying that, for the past twelve
months, my investment in GM common stock has continuously exceeded the level required
under Proxy Rule 14a-(f)(1). (Attachment E) In the event this proposal is included in the 2007
proxy statement, I will continue to own this stock until the date of the next GM Annual Meeting.

Please notify me if any additional information is needed.

Sincerely,

-

Robert W. Hartnagel

** EISMA & OMB Memorandum M-07-16 ***
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Attachment A

Robert W. Hartnagel November, 2007 General Motors shareholder proposal:

RESOLVED: GM shareholders request our Board of Directors to halt the senior executive
compensation windfall that is being created by directing the entire financial saving resulting from
the elimination of incentive award payments to half of GM’s upper management group into the
annual incentive compensation and lifetime pension entitlements of surviving executives.

We urge the Board to immediately begin the process of eliminating this huge compensation
bonanza by developing a “leveling formula” to reduce the amount of payments that can be used
to calculate the pension benefits of GM’s highest level executive group. The proposed formula
would act to routinely adjust these benefit accruals by the same percentage that the total
executive population has changed in any given year compared to an average baseline executive
employment level during the six year period immediately preceding commencement of GM’s
restructuring initiatives.

When highly paid executives who are performing their regular management duties create a
substantial financial saving by using company-supplied technology, company facilities, and the
efforts of other company personnel working on company time, that saving belongs to the
company and its shareholders. It should not be treated simply as a compensation windfall for the
executives who produced it.

SUPPORTING STATEMENT: In accordance with early GM “restructuring” objectives, the
total number of executives eligible to receive annual incentive compensation awards was reduced
by more than fifty percent. At the same time, the formula which routinely determined the total
amount of revenue that could be made available for the payment of executive incentive awards in
any given year (irrespective of the number of executives who were eligible to receive such
awards) remained unchanged. As a result, each year since this massive executive head count
reduction was accomplished, the formula continued to generate an aggregate level of funding that
was comparable to what previously would have been paid to almost twice the current number of
GM executives.

Instead of directing this potential saving toward the attainment of overall GM financial operating
objectives, the entire amount is being distributed each year to surviving and current GM
executives in the form of greatly expanded incentive compensation payments. While this
practice has been justified to shareholders on the basis of surveys of industry-wide compensation
practices, these surveys primarily reflect a “racing-your-own-shadow” comparison with
companies whose highest level executives are also benefiting from precisely the same kind of
restructuring-generated incentive award windfall.
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Of even greater significance, however, are the longer term consequences of this practice. Due to
a series of concurrent modifications to the GM Salaried Employee Retirement Benefit Plan, these
same inflated annual incentive awards now are becoming translated into enormously expanded
pension entitlements for a steadily increasing number of senior executive retirees. As a result,
this employee benefit plan has been in effect transformed into an extremely lucrative, lifetime,
deferred compensation arrangement for senior level management, as well as a huge unfunded
long term liability for GM.

It is time to put the brakes on skyrocketing top executive pensions. Vote FOR this proposal.
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UNITED STATES Attachment B

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

April 19, 2007

Anne T. Larin

Attorney and Assistant Secretary
General Motors Corporation

MC 482-C23-D24

300 Renaissance Center

P.O. Box 300

Detroit, M1 48265-3000

Re:  Gencral Motors Corporation
Incoming letter dated April 10, 2007

Dear Ms. Lann:

This is in response to your letter dated April 10, 2007 conceming the shareholder
proposal submitted to General Motors by Robert W. Hartnagel. We also have received
letters from the proponent on April 12, 2007 and April 13, 2007. On April 4, 2007, we
issued our response expressing our informal view that General Motors could not exclude
the proposal from its proxy materials for its upcoming annual meeting.

Afler reviewing the information contained in your letter, we find no basis to
reconsider our position.

Sincerely,

Martin P. Dunn
Deputy Director

cc:  Robert W. Hartnagel

*** FISMA & OMB Memorandum M-07-16 ***

TOTAL P.@2
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Attachment C

Automotive News 5/27/78

It’s the GM trivia that fascinates

By John K. Teahen Jr.
Managing Editor

Stockholders’ meetings are
generally long, dull affairs, but
the questions aimed at the chief
executive often bring forth
enough little-known facts about
corporate operations to make the
sessions worthwhile.

That was the situation at the
recent General Motors annual
meeting in Detroit.

The meeting was attended by
671 persons, lowest count since
the annual event was moved to
Detroit in 1965. The 1977 attend-
ance was 674. The talkathon
lasted four hours and one min-
ute, which was rather short by
GM standards.

Most of the gquestions came
from such perennial meeting-
goers as Lewis Gilbert, Wilma
Soss and Evelyn Y. Davis. At
GM, another active participant
is George Sitka, an abrasive and
persistent stockholder from
Bristol, Conn.

A popular question this year~

was the involvement of relatives
of GM executives in GM dealer-
ships, brought to prominence by
the lawsuit involving the Cadil-
lac-dealer son of President E. M.
Estes.

Chairman Thomas A. Murphy
disclosed that less than one per-
cent of the 13.600 GM dealer-
ships in the U.S. and Canada
are owned by relatives of GM

executives. A GM executive is.

defined as an employe on the
bonus roll. .

Another 6. percent of the GM
outlets are owned by former
GM employes. These include re-
tired executives and former field
men for the vehicle divisions
and Motors Holding Division.

Murphy explained that a GM "~

employe may not acquire a deal-
ership. The employe must re-
port any such acquisition by a
family member or relative.

The subject of dualing with
non-GM products was brought

- take pages to list

up by Don Rosso,- who handles
Buick, Oldsmobile, Pontiac and
GMC trucks in Grand Haven,
Mich. Why let dealers sell GM
products and others from the
same facilities, he asked, and-
added: “You wouldn’t keep your
wife and your mistress in the
same house.”

Estes explained that if the
dealer has the facilities to han-
dle GM makes and others, “we
have no complaint, and there is
nothing we can do about it.”
Murphy added that there are
“definite legal restraints on us

.in this matter.”

"How GM spends its money is
always an interesting topic. GM
has s6 much monev :hat it would
»ven a frac-
tion of its expendi: res, but here
are a few 1977 i 'ns that sur-
faced at the me: -g:

Legal fees am: 1ted to $32
million, and GM _.ent $4 mil-
lion for-auditing s« vices world-

wide.
¢ Advertising in a. media to-
taled $227 million = the U.S.
.and $16 millioi :n Canada.
Heaith care was : major ex-
pense—$1.6 billion

The ill-fated e:: 21e switch,
in which Chevreole: -8 engines
were installed in ne B-O-P
cars, will cost $3¢ .:llion, and
recalls last year v : $20 mil-
lion.

Murphy, ever tht ' zance man,
prefers to refer to ..:-:e two ex-
penditures as five ~~:.ts a‘share

and three cents a snare, after
taxes,

Charitable and educational
contributions came to $13.6 mil-
lion plus another $i2 million to
operate General Motors Insti-
tute.

Contributions were the sub-
ject of a shareholdcr resolution,
and discussion prompted one
speaker to nominate the cor-
poration for the Gniden Fleece
of the Year Award “for the way
GM has fleeced stockholders out
of $26 million.”

The Golden Fleece Award is’

a project of Senator William
Proxmire to call attention to
spendthrift government actions.

GM’s fleet of airplanes remains
at 14, the same as last year.
Thirteen are in service and one
is on lease.

Midway in the meeting, Mur-

-phy and Wilma Soss got into

a shouting match over whether
Soss should be allowed another
turn at the microphone. She said
she was entitled to a turn for

herself and one for the proxies
she held. Murphy disagreed, and
the chairman prevailed, although
Soss threatened to file charges
of illegal conduct of the meet-
ing.

Discussion of a resolution on
retirement pay brought forth
the information that GM’s hlgh»-

id

Four former chau-men are on
the GM retirement foll—Richard
C. Gerstenberg, James M. Roche,
Frederic G. Donner and Albert
Bradley. Roche is also a former

_president.

Do Murphy and President
Estes enjoy their chauffeur-
driven limousines? The question
is academic. Murphy revealed
that he rides in an Oldsmobile
Cutlass Salon and Estes in a
Buick Century.

There are several bankers on
GM's board of directors, and a
shareholder wondered how
much GM has .on deposit with
their institutions.

Murphy replied that the figure
is less than one-tenth of one
percent of that bank's deposits.
He said GM deals with 323 banks
and that GM'’s deposits in each
are modest in relation to GM’s
funds and to that bank's funds.

e At a post-meeting news con-
ference, Murphy talked about
GM'’s new pricing policy which
involves smaller hikes at vari-
ous intervals instead of one mas-
sive boost at the beginning of
the model year. GM’s most re-
cent increase (an average of
$100) was effective May 1, but
Murphy would not rule out an-
other hike before the end of the
78 model year.

He was also asked about em-
ployes working beyond 65 under
the new retirement that raises
the age to 70.

Noting that average retire-
ment age last year was 58 years
and three months for hourly
workers and 58 years and nine
months for salaried workers, he
said, “I think this will continue,
I think retirement should be an
opportunity, not a stigma.” He
added that “we must do a bot-
ter job of evaluation” so the best
people don’t retire and the poor-
er ones stay.

Expense accounts were men-
tioned at the meceting, and they
are not as large as one might
think. For 58 GM officers last
year, the total was $370,000.

Murphy’s expense account for
1877 was $7,000.
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Attachment D

HOW-AND WHY--TOP EXECUTIVE PENSION BENEFITS “SKYROCKETED”

"Recovery" Projected CEQ final Modifications to salaried employee pension plans
percentage: 5-yr. earnings base and key changes in proxy statement disclosure practices .
35 vs. 45 yrs. )
of service KEY POINT: The final projected five-year earnings base identified in 1980
A 2004 $4,155,500 and 2004 proxy statements for purposes of estimating future CEO pension
benefit entitlements increased 4.771 percent (or from $85.000 to
2003 4,460,600 $4.155.500 respectively). At the same time this expansion was occurring,
the "recovery formula” (i.e., the percentage of total compensation that is
2002 3,554,333 paid as a pension benefit) was increased from a "capped” maximum benefit
: amount of $110,000 under the Salaried Employee Retirement Plan
2001 4,403,300 to an "uncapped" 86 % percent of the compensation base shown here.
As identified below, the timing and nature of GM proxy statement
2000 4,293,000 disclosures prevented shareholders from identifying, until long after
- proposed benefit plan changes had been authorized, the full consequences
1999 3,451,000 of the modifications they had been called upon to approve.
1998 3,270,000
A The omission of data reflecting both the annual dollar amount
A 1997 2,709,583 of bonus awards granted, and the specific number of individuals
67 /86 % receiving them, served to conceal the fact that a that a fifty percent
1996 1,088,183 reduction in bonus eligible personnel was not accompanied by a
H ' commensurate reduction in the total aggregate amount of bonus
1995 1,246,677 compensation being distributed to "surviving" executives.
1994 1,498,750 From 1996 forward, proxy statements disclosed only compensation
data for the five top executive officers. At no time since 1988 has
1993 973,500 any proxy statement disclosed the total aggregate dollar amount of
annual bonus awards granted to the entire bonus eligible group.
1992 1,498,750
From 1992 to the present, the number of bonus eligible
1991 2,064,833 recipients has been described in terms of generalized projections
or approximations, rather than the actual number of individuals
¥ 1990 883,333 who received bonuses in each succeeding year. An “alternative
e formula” was added in 1991 to permit annual incentive compensation
T 1989 793,333 to be included in executive pension benefit accruals.
1988 721,667 In 1990, benefit "recovery” formulas were increased sixteen percent.
54/73 % To even detect that this change had occurred, shareholders were required
' 1987 658,333 to perform their own math calculations on data contained in statistical
tables in two separate proxy statements.
i - 1986 135,933

In 1986, a $110,000 "cap” on executive pensions was eliminated-~without
1985 166,413 any explanation to shareholders of the expected consequences of this change.
T At the same time, the pension "recovery” percentages shown in proxy
1984 154,919 statement tables were also increased. These changes had the immediate effect
25% of tripling the benefit amount payable to executives with salaries above
1983 154,919 $110,000. While this "cap” elimination was accomplished by inserting just
12 words in the middle of a single paragraph in a 38-page proxy statement,

1982 143,544 it represented a dramatic departure from the incremental increases which
had occurred in prior years, and essentially amounted to a total abandonment -
1981 92,335 of the "welfare benefit” character of the Salaried Employee Retirement
Benefit Plan as it pertained to upper level management. Instead, this benefit
1980 85,000 plan has been fundamentally altered into a highly lucrative, lifetime “deferred

compensation plan ” for top level executives.

(Before 1980, all pensions payable under the Salaried Employee Retirement Benefit Plan were capped at $85,000.)
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- Edward Jones Kitn Petras
3878 Ok Lawn Sule 100-C Fiunucial Advisor Attachment E
Dallas, TX 75219 -
(14) 322-7293

EdwardJones

November 20, 2007

Robexrt W. Hartnagel

*** EFISMA & OMB Memorandum M-07-16 ***

Dear Mr. Hartnagel:

As you reguested, I am pleased to confixm that Edward Jones is- the recoxrd
holder of General Motors Corporation common stock which is owned: by you.

The market value of the General Motors Corporation common stock held in your
Edwaxd Jones account November 20, 2006 was in excess of §2000 and all of the
shares have been held continuously since that time.

tn addition, the total market value or your investment in General Motors
Corporation common stock on November 20, 2007 also was in excess Of $2000.

Sincerely,

Aum Ptias-

Kim Petras ,
winancial Advisos-

The above information is believed to be reliable, but is not guaranteed
by Edward Junes. Account balanceo are gubjeat to market finctuation and
¢lient withdrawals.

18 3Ovd NV DAVO S3INOC Qavind3 19p682CLL8 SB:ST £882/62/11
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NOV 38 2887 15:38 FR GM CORP SECRETARY 313 667 3166 TO LARIN FlNh!E i
- BOR HARTNAGEL FRYEISIA & OMB Memorandum M-07-16 ~Nov. 38 28dr \de: v : l

J: & XW“’“‘ RECEIVED
ot T M NOV 30 2007

| F A X transmission OFFICE OF SECRETARY
Page Ope of Ten
To: . Nancy F. Polis, Secpetary of the Corporation
[ax No: (313) 667-3166
Date: - November 29, 2007
From: * Robert W. Hartagel

Telephorit NoMA & OMB Memorandum M-07-16 ***

Moasage:

This is to advise you that the document thal was initially identificd as
Attschment D in my letter of November 20, 2007 has been reviscd.

Please substitute the encloscd replacement page n}axked AWLQ
for the previous document. As indicatcd in the third page of this fax,
the original anachment to my letter is now “yoid" and should be disregarded.
i i i rrection) of the
My previous request for confirmalion (or 1f DOCESSATY GO
information that has been forwurded 1o this office for this purposc since
January, 2005 should also be donsidered spplicable to the replacement document.
Thank you.

R =

Robert W, Hartnagel
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,NQU 38 2887 15:38 FR GM CORP SECRETARY 313 B67 3166 TO LARIN ANNE P.Ba3
: BB HARTNAGEL FARIMNDA & OMB Memor.andum M-07-16 *+d¥=ys = === == ~ )

Attachment D

HOW-AND WHY--TOP EXECUTIVE PENSION BENEFITS “SKYROCKETED”

"Recovery” Projected CEQ fipal Modifjcations to GM Salsried Employee Retirement Plan
Percentage: : abd ey changes [ proxy statement discloanse praciices
35 va, 45 yrs.  (as shown in proxy statemcnts) . -
of service KEY POINT: The flnal projecicd five-year carnings base that was used in
4355500 1980 und 2004 proxy sarements to caloulate future CLIO pension benafils
A increascd abrowt five thosusand percent (from $85,000 to $4,155,500).
2003 4,460,600 Al the same ime this expansion was accurTing, the “recovery formula™
(ie., the percaninge of toral conrpensation that is pwid ax 2 pension benofit
2092 3,554.333  under the GM Solaricd Employse Retirement Plan) was Incregscd from 2
. “capped" maximum henefit of $1 10,000 10 an “uncapped” eighty six pereent
plT)) 4,403,300  of the applicble 2004 enmpeusation base. Ax deseribed below, the timing
and nature ofiGM proxy statement disclosures preventod sharebolders from
2000 4293,000  identitymg--uhti] long efter the propossd heaefit plan changes had been
submittad to » vota—the full consequenecs of the modifications they had been

1999 3,451,000  called upon 10 approve.
b w *
1998 3270,000  The omission of data reflecting boih the anrwal dollar amount of honus
swards grantotl and the spocific number of individusla recciviog ther
1997 2,709,583 served to conten/ the fact thut & fifly percont reduction in bonwx eligible
67/86"% pmannelwaa_notaccompanledbyummmtemﬁoninmc
1996 1,088,183 total spgregate amount of bonux compénsation being dixtributed to
4'\ "rurviving” executives,
1995 1,246,677
Fropp 1996 forward, proxy statemonta disclosed only vomponsation
1994 1,498,750 data for the five top executive officcrs. At no Ume yince 1988 has
any proxy statement disclosed the msal aggregate doilar smount of
199 973,500 annual bonus awards granted 1o the ontive bomus eligibie group.
1992 1,498,750  Since 1992, the number of bomus eligible recipicnts hag baen described
in terms of genetaljzed yrojoctions or approximations, rathes than the
1991 2,064,833  actual nwmber of individuals who reccivod bonuses in each succoeding
v your. An “alternative formula* was added in 1991 to permit annusl

1990 883,333 inocntive cumpenzation to be included in excoutivo pension benefit sccruals.

1089 793333 Yo 1994, benefit "recovery” formulas were increosed sixreen percent
T : - To eveth detact that this change had occurred, sharchokders were
g8 721,667 requirsd to perforx their own math calculations on dota contained in
54113% satjstichl tables it two separsic proxy statements.
1987 658,333
l/ In 1986, 2 $110,000 “cap" on executive pensions was eliminated—without
1986 135,933 any explanation to shareholders of the expectod consequences of this change.
smemmrerramna— At the same time, the pension "recovery™ percentages shown in proxy
1985 166,413 statement tables were also increased. These changes had the combined offect
? of rripling the benefit amount paysble to executives with salarics shove
1984 154,919 $110,000. .

8%
1983 154,919 While this "cap® elimination was accomplished by inacrling just toelve words
. hmemiddleofisinglepmgmphinau-pqepmymmntimmmd
1982 143,544 represented admmaﬁcdcparmfmmlhcinmmlixmuumnhld
occupred inpdormandenm\iallymmnudm;mlnmdmml

1981 92,335 of the “welfare benefit" character of the Salaried Employee Retiremont
Benefit Plan as jt pertained to top lével management. Instead, this benefit
1980 £5.000* plan has been fuddamentally altered into a highly lucrative, Hfetime

“deferred compansation plan” tor top lavel GM execurives.
* Before 1980, alf pensions paysbis under the CM Salaried Employee Retirement Beaelit Plan wore capped ut S85.0M

The cap was raised to $110,000 st the April 25, 1980 anmual meeting. Tho practice of making proxy staterent discloaursy
showling the prajectsd rotal dollar amosnt of each lsy oxcostive’s “trosteed™ apd *“total” pension benefite ENDED in 1390,
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HOW--AND WHY~TOP EXECUTIVE. PENSION BENEFITS “SKYROCKEYED"

"Resovery” Brv 'MC,EO_MII Mudifications to salaried empipyee Don D phans
pOrssatage: LyY. eRrPIRES DG and kev changes in prozy atutepacy Mscloadte pragtices
of service KEY POINT: The final projected five-year camings/base identified in 1980
A e s 155,500  and 2004 proxy statements for purposes of estimaghg fture CEO ponsion
¥ benefit entittements Jacreascd 4,77 percent (or ffom $§3.000 to
2003 4,450,600 34155500 rewpectively). At the same time thiy pansion was occuning,
the "recovory formuls® (i.c., the poroentage offtoial compensation that is
2002 3,554,333 paid as a pension henefit) was inmd' o 2 *capped” maximum henefit
. . amownt of $110,000 under the Salaried Endplayee Retirement Plan
2001 4,403,300\ 1 an "nncapped” 86 % perent of the co poneation base shown here.
: As identified below. the timing and naylre of GM peoxy statoment
1000 4,293.000  Njsclosurcs provenlod shurcholdurs dentifying, until lung after
pigpoved bonelit plan changes hid Ye authorized, tho full conacquences
1999 3.451.000  of O modifications they had heeg/called npon to approve. »
1998 3,270.000
, ) The oXixsivn of data reficgling hoth the annual dolinr ntnouht
A (17 2700883 of hondy awarde grantedand the specific number of individuala
67/86 % reccivin\hem, scrved/ gonoceaighe fact that a (hat a (Jfty pereent
1996 1,088,183 reduction g botus COEIRIC personnoa noL accompanicd by »
' X rodudliodin the totsl hggredate amount of bunus

ROINIC

od to Vs cecutives.

statementaais

d the total aggregato do of
un!)g ¢ le group.
vyl :

From 12 1o thopitidens, \pe aumber of ligible y

Lm 2, 2¢9CIDIg wmdmﬂ inmﬂ'
or apfproximations, rather the\the sctual m j
883,333 whb received boauses in each 4o "

Y
. —emamr e — tdrmula” was added in 1991 to piymit annual incentive compensation
/[ 1989 793333 he included in executive pensio)\benefil accrusls,
1988 721,667 Trt 1990, howofit "recavery" fovrutas \ere increased sixicen perocnl,
54/73% To oven doteet that this change had ocogy d, shareholders were roquired
1987 6583 to perform their owp mith calculations o\ data containod in statistical

tables i twh separats proxy statements.
1986 134,93

e In 1986, a $110,000 "cap* on executive peasions \wux climinated--without
1988 166A13 eny explanation to shareholders of the expeciad conguque ces of thix change.
T At the same tipye, the pension “recovery® percentagedshawn in proxy
1984 £4.919 sratement tableg were also increased. Thoae changes hid the immediate effect
5% of tripling the benefit amount payshle l exccutives withy ies above

19 154,919 110,000, While this “cep” elimination was accomplishe}{ by ibserting just
12 words in the-middle of a eingle peragraph ia & 38-page Ppxy alomont,
o 143,544 it represented o dramatic departure from the inaromenta) inc s which
had oocurrod in prior years, ard ossontially amounted to o totalgbs ndonment
92335 of the "wolfsrc henefit” character of the Salaried Ilmployee Retimen
Benefit Plan os it pertained to upper level management. bustead, thjs henofit
1980 24,000 plan haz been Aundomentally altered into o highly herative, fifctimeX dofermea

compengation plan ” for top fevel executives.
(Byffore 1980, all pensiang payshic under the Salarivd-Empleyce Refirercvat Banefit Plan were capped at $24,00
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November 30, 2007

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F. Strect, N.W.

Washington, D.C. 20549

Ladies and Gentlemen:

This lelter is intended to provide notice (o the Securitics and Fxchange Commission regarding
themisiuofadooummtthupxeviquslywwbnﬁmdwthhoﬁkeinconjmﬁm with
po-action proceedings dealing with a General Motors shareholder proposal. The same proposal
was excluded from GM proxy maerial for the last three consecutive yoars (despite the SEC’s
rejection of GMs most recent no-action request).

Genersl Motors Carporste Secretary Nancy E. Polis is being notified today that the document

identifiod in this lettor as kixhibit A now supcrsedes the earlier docyment (Bxhikit B) which
should be considered void.

BecmthoumcdocumtwashwludedinthcfoﬂawingcommnniMampyoﬂhe
reviuddoctmentinlsobcingpmvidodtothisofﬁceminmlhztSECreootdsrcﬂeotthis

change:

1. My lctter to Martin Dunn dated April 18, 2007 (Lixhibit C), and specificalty,
Attachment B thereto. .

2. My letter to former SEC Chairman William H. Donaldson dated February
21, 2005 (Exhibit D), and specifically, Exhibit A thereto.

Tn addition, the document identified heroin as EXhibit E is intended to replace Exhibits C and D
in Chairman Donaldson’s letter.

Please notify me if anything further is required. Thank you.

Sigcerely,
Robert W. Har;mge!l X

** FISMA & OMB Memorandum M-07-16 ***
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" ExHibit A T

TOW--AND WHY-TOP EXECUTIVE PENSION RENEFITS “SKYROCKETED"

"Recavery” Projected CEO linn! Medificutions to M Satarjed Employee Retirement Plan
Rercaniage: S:yr. carnings b and key changes it Proxy statemont discloswrs peactices
35ve dSyra (a9 shown in proxy statemenis)

af seryice KEY POINT: The finaf projected five-year earnings base that was uscd in
2004 §4,155.500 1930 and 2004 prowy statements 10 calculate futwro CRO pension benefits
f‘ incroasod. almost five thousend percens (from $85,000 to $4,155,500).
4,460,600 AL the same time this expansion was occurring, the “recovery lormula”

Pl <]
(i.e., the percentage of total compensation that is paid as 8 peasion benefit
1002 1,554,333 under the GM Salaried Employee Rétiroment Plan) wad increased from a
ncapped” maximum henefit of $110,000 10 an “uncapped” aighty six percent
2001 4403300  of the applicable 2004 compensation basts, As described below, the timing
and nanre of GM proxy statement disclosures preventod shareholders from
2500 4,293,000  identifying—uotil long after the proposed henefit plan changes had beea
submittod to & vote~-the full consequences nf the modifications they had been
1999 3,451,000  calléd upon to approve.
* & *
1998 3,270,000  Tho omission of data reflecting both tho xrmual dollar amount of bonus
awards granted and the specific number of individuals receiving thent
19 2,700,583 servedtocomulthcfmmaumnuﬂnbmhbmmdlﬂbk
199
1998
1994
129
1992

personnel was not accompenied by 2 commensurste roduction i the
1,088,183  total aggrepaié amount of banus compensation boing distributed to
*surviving" executivux,

61/86 %

1,246,677
V'rom 1996 forward, proxy statements disclosed only compensation
1,498,750 data for the five top cxecutive officers. Al no time gince 1988 has
any proxy sistoment discloed the roraf apgregate dollar amonnt of
973,500 annual bonus awards granted to the entire bonus eligible group.

1,498,750  Since 1992, the number of hanus eligible recipients has buen described
in terms of gohoralizod projectionx or approximations, rather than the
199, 2,064,8)3  acrwal number of individuals who received bogmses in oach succeeding
year. An “uomutive firmula" was sdded in 1991 to permit apnoal

-

19% $83,333 incentive compensution to be included in executive pension benefit accruals.
1989 793,333 In 1990, bepefit "recovery” formulas wore increased sixieen percent
T ‘ To everl detect that this change had ocourred, sharcholders were
1988 721,667 required to perform thoir own math caleulations on data contained in
54173 % statistical tables in two yeparate proxy statements.
1987 658,333
To 1986, 3 $110,000 “cap" on execulive ponsions was eliminsted—-without
e 135933 any explanatian to shareholders of the cxpested consequences of this change,
SN S AL the same timo, the ponsion “recovery” percentages shown in proxy
1985 166413 augtement 1ables were algo increased. These changes had the combined etfect
T of tripling the benefit amount payable to executives with salaries above
1984 154919 $110,000.
25% ’
_I9R3 154919  Whilc thie "cap" elimination was accomplished by inscrting fust peelve words
imhenﬁddleofuinglemnphinan,npmxymitmmd
192 143,544 mpnmwda'drmﬁcdmmnﬁmmohmmwmuw

mmmmammmnymuw;wwm
1981 92,335 of the “welfare benefit” charseter of the Swlaried Rmployee Retitement

Benefit Plan as & pertained to top level management. Instead, this bencfit
1980  BS000” plan bas been [udanwntally altered into a highly lucrative, Lifatime

“deferred compensation plan” for wop level GM excoutives. ’

+ Bafore 1980, all pensions payable ander the GM Salaripd Employos Rotiroment Nienefit Plan were capped at $85.000,

The cip was raissd to $110,000 at the Apeli 28, 1980 annual meeting. The practice of making prexy statement disclorures
shawing the prajecied tntal dallar amesnt of sach key exbeutive's serwstead” gnd “total* pension besefits ENDED ia 1990.
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ExHibit B
HOW-AND WHY--TOP EXECUTIVE PENSION BENEFITS “SKYROCKEJED"
"R._m" raiected CEC flusl W” risd smplovee pensifin nions.
nerceatacs: /7. eargings ba and key chanees in oroxy statomant disclofire pructics
KRN R (N )
of servics KLY POINT: The final projected Sive-year earaingsfnsc idennfied in 1980
A 2004 $)L 155,508 and 2004 proxy statements for purposes of estim g future CLO pengion
benefit entitlements jpcrcavsd 4,771 percent (or fom $83,000 1o
2003 NO,600 54,155,500 raspectively). At the same time thigfexpausion was acoeurring,
the “recovery formula” (i.c., (he percentage ofiotal compenyation thst is
2002 3,554,083 peid as & pnsion henefit) was increased frog a "capped™ maximum benefit
amount of $1 10,000 wader the Salaried Frgbloyee Retiroment Plan
o0l 4,403,300\ o an "uncapped” 58 % porcent of the coflipenssiive bave showp hete.
3 ideptified below, the timing and nagire of GM pruxy suitement
2000 4.293,000  Njsclosures pseventod shurcholders frgf identitying, until long after
sdoposed benefit plun changes had Jeen authorized, the full consequences
1999 3,451,000  of O\ modifications they had beey/callod upom to approve
1998 3,270,000 ‘
The uigissian of data reflegfng both the annual dollar amount
Y oom 2709585 of bondk awarils grantad/and the specific pumber uF individuals
67/86% receiving\iem, xerved 0 oI

cealthe fnct that » that a fifty percent

reduction Mb wml' ihle
t ommensurip redugtio
RCON i'oﬂ. h
o 1996 fogkdd, p
0 u”. [0 \
annual bgfins awards Jranivd
From 1592 tpihwy¥éinal, \pe number of
1991 2,064,833 ~~rectights has been describeli
or agproximhtions, rathes tha
¥ 9% 883,333 whi received boauses in each fycooe
amecoe—anen nula® was sdded in 1991 1o phgmit annual incentive compensation
T 1989 793,333 o be included in excoutivo pensiol\bonefit accruals.
1988 721,667 In 1990, bewefit "vecovery” formulos \e  inoroased sixteen peroent.
84/73% To even detact that this change had ocopgre sharsholders were required
1987 658,33, to perform their awn math caleulmions ol\data contained i siatistical
l tables in two separata proxy Simtenonts.
1986 135.9.
B In 1986, a $110/000 "cap” on execulive ponnions \yss eliminsted—witbout
1988 166413 any explanation to shareholders of the expected cofgeq ences of this change:
T At the same tims, the pension "recovery™ percentagel\shown in proxy
1984 54,919 siatemont (ables were also incroasod. Thess changes ¢ d the immediate effect
25% of fripling the banefit arooun payable o executives with nlaries ahove

1983 /154919 $110,000, While this "cap" elimination was accamplishe{ by inserting just
12 words in the middle of » xingle parsgraph in a 38-page phoxy statement,
7 143,544 it ropresented 8 tramatic doparturs from the incremental tncry es which
had ocourred in prior years, and exsentially amouated 10 # i¢ handodenent
361 92,335 of the "welfare Henefit” character of the Salaried Employee Retiieme
Benefit Plan as it perained to uppor level management. Ingtead, Qjs benefit
1980 85,000 plun hat been lundamentally altered inte # highly huerative, [ifesimecdafecred

cotnenustion plkn” for top level cxecutives.

(Byffare 1980, s} peasions payable under the Sslaried Emplayve Retirment Benefit Plan were capped at $H2,000
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“Exhibjit C
- April 28, 2007
Mr. Martin Dunn, Deputy Director
Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 PB. Street, N.W.

Washtngton, D.C. 20549
Re: Denial of GM no-action request concerning Robert Hartnagel sharcholder proposal.

Dear Mr. Dunn:

I learncd yesterday evening that, despite the SEC's denial of GM's no-action request, the
company has once agein omitted my shareholder proposal from its proxy materials. | happen to
believe that doing so is a tragedy for GM shareholders and 1 am writing to urge the SEC to take
immediate action to prevent the likely consequences from becoming irreparable. Specifically:

1. Almost half of GM's 90-page proxy statemént is devoted to maiters that are directly related to
ekecutive compensation, including two highly important requests for stockholder approval of
management proposals calling for major revisions to the current annual and fong-term incentive
plans. Among other things, these recommended changes would have the effect of significantly
limiting ey possibility of altering and/or subsequently withholding incentive compensation

executives have already received. GM in other words, it attempting to "lock in"” the very
beneflts my proposal seeks o identify and control.

2. The complex and ohscure verbiege of the three Exhibits which identify the full significance of
these proposed changes is virtually unintelligible to a typical shareholdex and entirely beyond the
capacity of even the most avid proxy statement reader to digest and comprehend within the
available time limitation for making o decision. This is pure and simply- "bulk obfuscation” at its
worst and, to me, it flics in the face of the SEC's "plain language” requirement.

3. Omitting my proposal (despite the SEC's no-action request rejection) haa the effect of
dopriving sharcholders of an "historical overview" of excoutive compensation and pension
acerual practioes that is entirely material to shareholders' basic understanding of the
consequences of their vote regarding the propased incentive plan changes. As such, I believe
excluding my proposal is a deliberate violation of Proxy Rule 14a-9. I also want to point out that
this is precisely the sort of problem that I anempted to identify in my April 7, 2006 letter to
Nancy M. Morris in response to the SEC's request for public comment regarding proposed
executive compensation disclosure requirements. (Please see page two of Exhibit A.)

4, In order to prevent irreparable injury to the interests of GM shareholders, I believe it may be
appropriate for the SEC to seek an injunction to, at the very least, delay the implomentation of
any changes which would result from sharcholder authorization of these incentive plan changes
until the lasue of omitting this proposal in violation of Proxy Rule 14-a is conclusively resolved.

CFOCC-00033558
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- 5. In support of this recommendation, I am enclosing the following documents that were prepared

for possible use in the event my proposal was incorporated iu this year's GM proxy statement. I
believe the information they provide cssentially meets the judicial burden required for
successfully obtaining an injunction:

Exhihit B: (Overview of compensation and pension accrual practices)
Exhibit C: (History of proponents unsuccessful attampts to verify pertinent financial daia)
Exhibit D: (Description of context in which compensation excesses evolved)

6. The entire three-yeer history of this proposal submission is a textbook illustration of GM's
classic approach to evading and frustrating any attempt to make the company do anything it does
not choose to do: (1) Stall. (2) Stonewall. (3) Use its vaat political influence and economic
resources behind the scenes to get its procedutal ducks in line. (4) Then, whenever the company
chooses, siniply blow the opposition right cut of the water by making the consequences of
opposing whatever action it decides t take appear so seemingly onerous (both to the opponent,
and more importantly, to the overall best interest of the company, the nation, the world and the
known tmiverse in general) that ot doing exactly what GM wants is "obviously” unthinkable.

Nuts! Tolerating and casentially condoning that sort of tactic is what has gotten the company and
10 some extent, the country, into the mess they both are in today. In my opinion, GM is bresking
the Jaw and the fact is, there is only onc party to this proceeding that has the authority and the
power to confront and successfully counteract this stratogy-—-and that is the Federal govemment.
Doing so in this instance would seem to me to be & worthy and importaat opportunity to exercise
that power.

I hope that this information, and this overall sharcholder proposal cffort, can be useful in some
way in encouraging that sort of action. Thank you for congidering my recommendations.

Sincerely,

Robert W. %‘Zagcl ;

*** FISMA & OMB Memorandum M-07-16 ***

P.83
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February 21, 2008 xhibit D

William H. Donaldson, Chairman
Sccurities and Exchange Commission
450 Pifth Street, N.W,

Washington, D. C. 20549

Dear Chairman Donaldson:

When 1 initially contacted the Securitics and Exchange Commission fourteen months ago concoming the
skyrocketing pension benefits of General Motors executives, it was my undersanding that the lifetime
annual pension entilements of GM's top level management had increased spproximately '
pereen since the start of the company's first "restmeturing” initistives in the mid-1980s. That seemed
bad enough st the time. A more recent examination ¢f GM proxy statements, however, revealed that |
had underestimated the total dollar amount of these pénsion benefit increases by a factor of five or more.
Depending on what years are selected as a basis for comparison, it now appears that the increase in CEO
H{]

pensions actually falls somewhere between uﬂmwmum above the level that
existed priot to the commencesnent of “restructuring.” (Detuils of this latest examination are presented as
Exhibits A-D 10 this letter.)

At the time these benefit plan changes were being praposed, GM sharcholdors were repeatedly assured
that the compensation and pension enhancaments they were asked to authorize were nectssary to keep
GM's employve benefit plans “competitive" with thase of other major corporations, If this was indeed

" the case, this same kind of monstrous escalation of executive retirement benefits also must have been

occuiTing on a concurrent basis in companies all across America.

While it is widely recognized that executive compensation levels have sasrod to 400 (or more) times
those of rank and file personael, a 15,000 pereont i in the amount being paid 1o former employoes
who have tonsed to parforo any services whatsoever to the company—is absohutely outrageous. I think
everyshueholderinAmmmwldudmmdmgmhwcwmm,wmmwm
ever advisod that this kind of geomesric expansion of exocutive retirement benefits was taking place.
When this country is wrestling with 2 massive projected shortfall in subsistance-level Social Security
benefit payments for its citizens, it is hard 10 se¢ what possible justification their could bo for top Jevel
smpleyegs of gizni corporations slipping benefit plan increases of this magnitude past the pwners of
those companics on the basis thet "competitive considerations” supposedly reguired it. .

1 again urge the Commission to carefully consider the:long term implications of these practices, as well
as the fundamental logality of the manner in which thése pension modifications were acoomplished.

Over the last two decades, this country has quite literdlly been under attack from within by a gencration
of Informatien Age opportunists who are systematically plundering tho financial resources and benefit
plan asscts of America's largest corporations, An applopriate “disgorpement” of excess pension benefits,
and a rotum 16 morc sensible levels of éxecutive compensation, could help resolve the Social Security
chislienge and give a major shot-in-the arm 1o the future globs! competitiveness of U.S. businesses.

Sincerely,

Robert W. Hartmage!

*** FISMA & OMB Memorandum M-07-16 ***
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: Exhibit E

l\m..\ﬂs cost J couts per shave, fur exutnpic

Automopive News 5/27/78

It’s the GM trivia that fasein

By Yahn K. Tenhon Ir,
Managing Raltwe

Slockholders’ mectings are
gencrally long. dull alTairs, but
the.questions simed 8t the chief
executiva alien bring forth
snough hittla-known facts about
carporate operstions ty make the
sagsions waorthwhile.

That was the situstion at the
recent . General Motors annwasl
meeting in Datrow.
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G. R. Wagoner, Ir, (2)  SRP 104,600 654,600
n SERP 0 Q-

— HOW ABOUT THESE APPLES: -

"The importance of clearly differentiating between proxy statement disclosures regarding estimated future
sevior cxecutive pension benefit entitlements and the actual dollar amount that is eventually received
can hardly be oversiatcd. To illugtrate the impottance of this distinction, if the latest proxy statement
pension projection for (IM’s current chief executive officer ($16.4 million) were to be compared with the
fotal wanual amount received by GM’s “highest-paid retirce” as identified above ($117,000), it would
suggeat that today’s top GM exccutivos eventuaily will get a total pension payout that could well be
MORE THAN THIRTFEN THOUSAND PERCENT LARGER than the highest (annual) pension
benefit paid during the period immediately preceding the start of GM's cadicst “restructuring” initiatives.

Even this increase, however, might not roflect such key considerations as, for example, the GM Board’s
discretion to award additional years of credited service to designnted “key executives™ for the purpose of
calculating pension benefit nccruals, or u considerable number of other corapeusafion factors that cannot
be accurately predicted, but which clearly have the potential for substantially increasing the total

eventual lifetime benefit cntitiement that is awatded.

The point is this: ONLY ACTUAL ANNUAL FENSION PAYOUT NUMBERS can provide a clear
view of the Rull financial impact of these enormeus lifefime pension benefit inoresses and thereby insure
an acourate “apples-to-apples™ comparison with previous disclosures that were inade to shareholders
attendiag GM annual meetings.

*% TOTAL PAGE. 11
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FaX transmission

Page one of Eleven
To: Office of the Chief €ounscl, SEC Division of Corporation Finance
Fax Number: (202) 772-9201
Date: Fcbruary &, 2008
From: Robert W. Hartnagel

*** FISMA & OMB Memorandum M-07-16 ***

Telephonc NuitilssMA & OMB Memorandum M-07-16 ***

0,
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February 7, 2008

Office of Chicf Counse]

Division of Corporation Finance

U.S. Sccurities and Exchange Commission
100 F. Street, N.W.

Washington, D.C. 20549

Ladies and Gentlemen:

I learned on February 6, 2008 that General Motors intends to cxclude from its next annual
mecting proxy material the same sharcholder proposal that 1 have submitted every year since
December, 2003. (Please see Attachment A.) Tt should be particularly noted that the most recent
prior exclusion occurred despite the SEC's abject rejection of a similar 2007 GM no-action
request (Attachment B). A copy of my letter to this office after learning of that omission is
mcluded as Attachment C. For the record, on the basis identificd in that letter, T continue to
believe that the "material omission" of the information contained in this proposal constitutes a_
violation of SEC Proxy Rule 14a-9(a). ‘

Jn response to Anne 1. Larin's letter of 'ebruary S, 2008 to this office, 1 want to offer the
following comments:

The only thing required to conclusively cstablish that Ms. Larin's reliance on a Proxy Rule
14a-8(i)(7) "ordinary business" objcction as the allcged justification for excluding this
sharcholder proposal is completely misplaced is simply to read the three paragraphs that are
contained in the section of the proposal cntitled "RESOLVED." Doing so shows unmistakably
that this resolution is not excludable on the identified basis because it does NOT seek to obtain
shareholder approval of ANY equity compensution plan, us is explicitly required by Staff Legal
Bulletin 14A.

(Paragraph one of this scction simply provides a general introductory statement identifying the
principle subject arca of the resolution. Paragraph two describes the specific request and
recommendation that is being proposed. Paragraph three states the specific reason the suggested
Board considcration is believed to be appropriatc.) The plain fact is, none of these paragraphs
conflicts in any way with the "bright-line analysis guideline Staff Legal Bulletin No. 14A, which
holds, "We do not agrec with the view of companies that they may exclude proposals that
concern only senior cxecutive and dircctor compengation in reliance on Rule 14a-8(3i)(7) ."

As shown below, the same identified paragraphs do clcarly estublish that the primary assertions
constituting the essence of the rationale supposedly supporting GM's no-action request are
blatantly false. In particular, I want to call your attention to the following GM statements:

CFOCC-00033563
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Fulse contention number one: The resolution argucs that "GM's incentive award program
for executives should be revised.” (No such requcst is contained anywhere in the proposal.)

False contention number twe: The recommended Board consideration is not "efTectively
limited" to the compensation of executive officers rather than gencral compensation policy. (The
recommendation does not in fact address any bonus eligible executive "compensation” plan at
all. As is clearly specified in Paragraph two, this resolution pertains solely to "the PENSION
BENEFITS of GM's highest level executive group.") (Emphasis added.)

Obviously, Ms. Larin is entirely aware of what this resolution actually does, and does not, state.
Her current protestations are largely "lawyer ploys" aimed at creating a high level of uncertainty
about whether or ot the proposal will even appear in GM's next proxy statement-~for the '
purpose of vastly reducing any opportunity to obtain the potential proxy support from cither
individual shareholders or institutional investars. As became eminently clear last year, GM will
again do exactly as it pleuses irrespective of the existence or absence of any SEC no-action
determination.

With respect to the preceding brief comments regarding the particular objection Ms. Larin has
raised, T also want to provide the following expandcd obscrvations:

First: Ms. Larin has grossly misrepresented both the substantive nature and specific effect of the
shareholder resolution I submitted. As stated in the very first paragraph, my proposal involves a
request for Board consideration--and nothing more. In addition, the resolution neither sccks nor
requires any revisicn whatsoever to any policy-or practice dealing with the compensation of any
active General Motors employce, irrespective of his or her organizational level in the company.
Instead, every aspect of this resolution pertaing entirely to the discretionary authority that is
granted to the GM Board under existing provisions of the GM salaried cmployee pension plan as
it pertains to an "aliernate formula" lor computing the refirement benefit entitlements of the very
highcst level GM executives.

In view of the direct and recurring "senior executive” focus in both the "Resolved"-and
"Supporting Statement” gections of this proposal, it is hard (o imagine how the specifically
turgeted and referenced executive group could-have been any more clearly identificd. To suggest
that SEC proxy rules either can or should bc used to prevent shareholders (as a group, and within
the context of properly submiited proxy matevial) from urging Board members to reevaluate the
amount of retircment benefits being awarded to the very highest level company executives—in a
radically altered operating environment--is absolutely preposterous.

Second: While some sort of parallel examination of "gencral” compensation practices within
GM's overall "bonus eligible” ranks might wcll be considered appropriate by individual GM
Board members, this clearly is ot what this resolution requests. Ms. Larin has used pure .
conjecture drawn Irom her own conclusions regarding information contained in the "Supporting
Statement” section wn order to support her arguments, and certainly not any valid reference to
statements in the resolution itsclf. As the coneluding sentence of the proposal plainly states, the
central purpose of this resolution, is to "put the brakes on skyrocketing top executive pensions.”

(@
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Third: Curiously, Ms. Larin's letter entirely omits any reference to the second paragraph of the
"Resolution Section.” By a remarkable coincidence, this scction pertains--solely and
exclusively--to the post-retirement calculation of the pension benefits which, under the stated
terms of the existing shareholder-authorized salaried employee pension plan, either may or may
not be payable to the individuals in GM's “highest level executive group.” As shown in
Attachment A, the conveniently-overlooked paragraph states the [ollowing:

"We urge the Board to immediately begin the process u:l:'eliminating this huge
compensation bonanza by developing a “leveling formula” to reduce the amount of
payments that can be uscd to calculate the PENSION BENEFITS of GM'’s highest level
executive group. (Emphasis added.) ‘The proposed formuta would act to routinely adjust
these benefit accruals by the same percentage that the total executive population has
changed in any given year compared to an average bascline executive cmployroent level
during the six year period immediately preceding commencement of GM’s restructuring
initiatives."

Fourth: In this connection, itis essential to point out that he language of the original 1990
management proposal which was both submitted to, and voted on by, GM sharcholders at the
time the specific terms of the current GM Salaried Employment Pension Plan were established
incorporated the following express limitation:

Proposed Amendments to Lmplo ye Pension Program:

"Consistent with current supplemental tetirement plan bencfits, the benefits determined
by application of the altcrative formula will not be guaranteed... The plan language will
explicitly state that the supplemental retirement benefit based upon the altcrnative
formula can be reduccd with the approval of the Incentive and Compensauon Committee

and the Board." (See Attachment )

Please note that this language is directly pertinent to the objection I cxpressed in the letter to this
office (Attachment () imimediately after GM's previous exclusion of this proposal at preciscly

the same time the "pension bencfit lock-in" pravision GM management was being submitted for
shareholder approval. The fact is, the current Pension Plan language will continue to be
controlling until it is specifically addressed and rcscinded by GM shareholders. And that, in a
nutshell, is the principle reason the Securities and Exchange Commission needs fo insure

that, prior to being called upon to consider any such modification at the next annual meeting,
these same GM shareholders are not again deprived of the entirely material information that
this proposal identifies.) :

In conclusion, | want to emphasize that, with the exception of very minor editing changes which
did not significantly alter either its basic meaning or effect, the proposal shown in Attachment A
contains precisely the same language that the SEC Division of Corporation Finance accepted as
being n full compliance with SEC proxy rulcs just ten months ago.

—,
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J nover bave had any illugions about the eventual outcome of this four-year-long procceding. [
entered into il with a clear understanding of the di tficulty that would be involved for an
individual shareholder to oppose anything a company like General Motors had decided to do. Tt
was my firm belict at the outset, however, that the uhdertaking might at the very lcast produce a
result that would somehow justify the cffort T knew it would require. What [ never cxpected, and
will never be able to understand or accept--in view of the enormously harmful consequences that
the identificd management conduct has had on GM sharcholders (many of whom are also GM
employees and retirecs)-is how the Securities and Exchange Commission ever could have
permiticd this type of blatantly deceitful shareholder communication practices to go unpunished.

Sincerely,

Robert W. Hartnagel

*** FISMA & OMB Memorandum M-07-16 ***

ce: Anne T. Larin, Attorney and Assistant Secretary, General Motors Corporation

&
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Attachment A

(Page one of (wo)

Robert W. Hartnagel November, 2007 General Motors shareholder proposal:

RESOLVLD: GM shareholders request our Board of Directors to halt the senior executive
compensation windfall that is being created by directing the entire financial saving resulting from
the elimination of incentive award payments to half of GM’s upper management group into thc
annual incentive compensation and lifctime pension cntitlements of surviving executives.

We urge the Board to immediately begin the process of eliminating this huge compensation
bonunza by developing a “leveling formula” (o reduce the amount of payments that can be uscd
to calculate the pension benefits of GM’s highest level executive group. The proposed formula
would act to routincly adjust thesc benefit accruals by the samc percentage that the total ‘
executive population has changed in any given ycar compared to an average baseline cxecutive
employment level during the six year period immediately preceding commencement of GM’s
restructuring initiatives.

When highly paid executives who are performing their regular management duties create a
substantial financial saving by using company-supplicd technology, company facilitics, and the
efforts of other company personnel working on company time, that saving belongs to the
company and its shareholders. Tt should not be treated simply as a compensation windfall for the
executives who produced it.

SUPPORTING STATEMENT: In accordance with carly GM “restructuring” objectives, the
total number of cxccutives cligible to receive annual incentive compensation awards was reduced
by more than fifty percent. At the samc time, the formula which routinely determincd the total
amount of rcvenue that could be made available for the payment of executive incentive awards in
any given year (irrespective of the namber of executives who were eligible to reccive such
DL wow giuni ustiovuwul__ oo o domu g b ivwinea QoL
practices, these surveys primarily reflect a “racing-your-own-shadow” comparison with
companies whose highest level executives are also benefiting from prcciscly the same kind of
restructuring-gencrated incentive award windfgll.
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(Page two of two)

Of cven greater significance, however, are the longer tetm conscquences ol this practice. Duc to
a serics of concurrent modifications Lo the GM! Salaried Employee Retircment Benefit Plan, these
sume inflated annual incentive awards now arc bccoming translated into enormously cxpanded
peusion entitlements for a steadily increasing number of senior executive retirces. As a result,
this employcc benefit plan has been in cflect transformed into an extremcly lucrative, lifetime,
deferred compensation arrangement for senior level management, as well as a huge unfunded
long tcrm liability [or GM. ‘

Tt i time to put the brakes on skyrocketing top cxccutive pensions. Vote FOR this proposal.

* - *

(2.
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- APR-19-2087 14:4B CEC CORP FINANCE 0.C.C. P.G2
Attachment B

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

Apnl 19, 2007

Anne T. Larin

Attorney and Assistant Secretary
Gencral Motors Corporation
MC 482-C23-D24

300 Renaissance Center

P.O. Box 300

Detroit, M1 482.65-3000

Re:  General Motors Corporation
[ncoming letter dated April 10, 2007

Dear Ms. Lann:

This is in response to your letter dated April 10, 2007 concerning the shareholder
proposal submitted to General Motors by Robert W. Hartnegel. We also have received
letters from the proponent on April 12, 2007 and April 13, 2007. On April 4, 2007, we

issned our response expressing onr informal view that General Motors could not exclude
the proposal from its proxy materials for its upcoming annual meeting.

After reviewing the information contained in your letter, we find no basis to
reconsider our position. ‘

Sincerely,

Martin P. Dunn .
Deputy Director

cc:  Robert W. Hartnagel

*** FISMA & OMB Memorandum M-07-16 ***

CFOCC-00033569
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" Attachment C

April 28, 2007

Mr. Martin Dunn, Deputy Director

Office of Chief Counsel

Division of Corporation Finunce

U.S. Securitics and Lxchange Commission
100 F. Street, N.W.

Washington, D.CC. 20549

Re: Denial of GM no-action request conceraing Robert Hartnagel shareholder proposal.

Dear Mr. Dunn:

I learned yesterday cvening that, despite the $EC's denial of GM'’s no-action request, the
compauy bas onee again omitted my shareholder proposal from its proxy matenials. | bappen to
believe that doing so is a tragedy for GM shareholders and | am writing to urge the SEC to take
immediate action to prevent the likely consequences from becoming irreparable. Specifically:

1. Almost half of GM's 90-page proxy statemdnt is devoted to matters that are directly related to
executive compensation, including two highly important requests lor stockholder approval of
management proposals calling for major revistons to the current annuval and long-term incentive
plans. Among other things, these recommended changes would have the cflect of significantly
limiting any possibility of altering and/or subscquently withholding incentive compensation
exccutives have already received. GM in othér words, is attempting to "lock in'' the very
henefits my proposal seeks to identify and control.

2. The complex and obscure verbiage of the three Exhibits which identify the full significance of
these proposed changes is virtually unintelligible to a typical sharcholder and entirely beyond the
‘capacity of even the most avid proxy statement reader to digest and comprehend within the
available time limitation for making a decision. This is pute and simply "bulk obfuscation” at its
worst and, to me, it flies in the face of the SEC's "plain language" requirement.

3. Omitting my proposal (despite the SEC's no-action request rejection) has the effect of
depriving shareholders of an “historical overview" of executive compensation and pension
accrual practices that is enrirely material to shareholders' basic understanding of the
consequences of their vote regarding the proposed incentive plan changes. As such, I believe
excluding my proposal is a deliberate violation of Proxy Rule [4a-9. I also want to point out that
this is preciscly the sort of problem that [ attcmpted to identify in my April 7, 2006 letter to
Nancy M. Morris in responsc to the SEC's request {or public comment regarding proposed
executive compensation disclosure requirements. (Please see page two of Exhibit A.)

4. In order to prevent irrcparable injury to the interests of GM shareholders, I believe it may be

appropriate for the SEC to seck an infunction to, at the very least, delay the implementation of
- any changes which would result from shareholder authorization of these incentive plan changes

until the issue of omitting this proposal in vioJation of Proxy Rule 14-a is conclusively resolved.

-
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S. In support of this recommendation, [ am enclosing the following documents that were preparcd
for possible usc in the cvent my proposal was incorporated in this year's GM proxy statement. |
believe the information they provide essentially meets the mdlclal burden required for
successfully obtaining an m;unctlon

Exhibit B: (Overview of compenpsation and pension accrual practices)
Exhy _b C: (History of proponents unsuccessful atternpts o verify pertinent financial data)
Lixhibit D: (Description of context in which compensation excesses evolved)

6. T'he entire three-yeur history ol this proposal submission is a textbook illustration of GM's
classic approach to evading and frustraiing any attempt to make the company do anything it does
not choose to do: (1) Stall. (2) Stonewall. (3) Usc its vast political inlluence and economic ,
resowrces behind the scenes to get its procedural ducks in line. (4) Then, whenever the company
chooscs. simiply blow the opposition right out of the water by making the consequences of
opposing whatever action it decides to take appear so seemingly onerous (both to the opponent,

. and more importantly, to the overall best interdst of the company, the nation, the world and the

known universe in gencral) that not doing exactly what GM wants is “obviously” unthinkable.

Nuts! Tolerating and essentially condoning that sort of tactic is what has gotten the company and
to some extent, the country, into the wess they both are in today. Inmy opinion, GM is breaking
the law and the fact is, there is only one party to this proceeding that has the authority and the
power to confront and successfully counteract this stratcgy--and that is the Federal government.
Doing so in this instance would seem to me to be a worthy and important opportunity to exercise
that power.

] hope that this information, and this overall shareholder proposal effort, can be useful in some

‘way in encouraging that sort of action. Thank you for considering my recommendations.

Sincerely,

Robert W. Harthagel

*** FISMA & OMB Memorandum M-07-16 ***

%
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. Attachment D

GENERAL MOTORS

Notice of Annual Meeting
of Stockholders

Annval Mcclin
—'-———*Hay 35,1996 | and Proxy Statement

Fisher Building
3011 West Grand Blvd.
) Detroit, Michigan

Proposed Ambndments to Employe Pension Program

t #
executive's highest five years of total dircct compdnsation (i.e.. the average of five highest years of basc salary plus
the average of five highest ycars of bonus and/or restricted stock units awarded) out of the Jast ten. Subtracted from
this amount will be 100% of the maximum Social Security benefit that a person age 65 at the time of retirement
would qualify to reccive,

In order (o be cligible for application of the alternative formula in the determination of his or her supplemental
retirement benefit, the employc must mect the following cligibility requirements: (1) have at least ten ycars of
credited Part B Supplementsry service: (2) be a U.S. or U.S. International Service Personnel executive level
cmployc at datc of retirement or death; (3) be atileast 62 years old; (4) be at least 62 years old af time disability
commences; (5) be at least 62 years old at time of death for survivor spouse benefits based on benefits determined by
application of the alternative formula; and (6) tie actively at work on or after Octdber 2, 1989. Morcover, the
executive will not he cligible 1o grow into benefits based upon the alternative formula from layoff status or any long-
term leave of ahsence. Lastly, with respect to any early retirement window programs, the Management Committee
will have discretion to temporatily lower the above mentioned age requiremeénts for the duration of the window
program in order to induce desired retirements.

f Consistent with current supplcmantal retircment plan benefits, the benefits determined by application of the
alternative formuia wi guarantced. This chsurcs that Management has the right to reducc the benelit evel
as appropriate for retirees who may be receiving benefits bascd upon the alternative formula, as well as for active
employes who would be eligible for benefits based upon the altcrnative formula upon retirement. The plan language
will explicitly state that the supplemental retirement benefit based upon the alicrnative formula can be reduced with
the approval ol the Incentive and Compensation Committee and the Board. Moreover, similar to conditions placed
STERRUITIRCERTIvE Compensalion awards, execullves recerving a benehit based upon the alternative formula would
be prohibited from working for any competitor or otherwise acting in any manner inimical or contrary o the best
interests of the Corporation. If the exccutive viblates any of the conditions precedent, the cxceutive and his
beneficiaries thereafter would lose the benefits based upon the alternative formula, commencing with the month
following the date of initial violation. Lastly, as approved, the altcrnative formuls is to be cffective November 1,
1989. However, no payments have been or will be made under the alternative formula unless and until stockholder
approval is obtained. Provided stockholder approval is obtained at the annual mceting, hencfit payments based upon
the alternative formula would be made retroactive for cxecutives retiring on or after November |, 1989.

The pension benefit for executives computed using the above described alternative formula will be compared to
the pension benchil for cxccutives computed vsing the formula previously approved by the stockholders and
calculated by multiplying the number of yvears of credited Part B Supplementary service times 2.0% per year of
service times the average of the highest five yeats of base salary out of the last ten. From this amount is subtracied
the product calculated by multiplying the number-of years of credited service times 2.0% per year of service times
the maximum Social Security bencfit that a perso#l age 65 at the time of retirement would qualify to receive.

Whichever of the above described formulas génerates the greater benefit for the cligible executive will be vscd
as the basis for computing his or her supplemental retircment benefit. Such non-qualified supplemental retircment
benefits will be recognized as an operating expense for tax purposcs by the Corporation at the time of payment to the
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General Motors Corporation
Legal Staff
Facsimile - Telephone
(313) 665-4979 (313) 665-4927

March 16, 2008

BY E-MAIL

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.W.

Washington, D.C. 20549

Ladies and Gentlemen:

This is a response to the letter dated February 7, 2008 from Robert W. Hartnagel (Exhibit A) that
was sent in response to my letter dated February 5, 2008 stating that General Motors Corporation
(“General Motors” or “GM”) intends to omit Mr. Hartnagel’s proposal from its proxy materials
for the 2008 Annual Meeting of Stockholders pursuant to Rule 14a-8(1)(7). Based on Mr.
Hartnagel’s letter, which provided some clarification, we believe that the proposal may be
excluded also under Rule 14a-8(i)(3) as vague and misleading. '

According to the February 8 letter, the second paragraph of the Resolutions “describes the
specific request and recommendation that is being proposed” [emphasis in the original]. This
paragraph reads:

We urge the Board to immediately begin the process of eliminating this huge
compensation bonanza by developing a “leveling formula” to reduce the amount of
payments that can be used to calculate the pension benefits of GM’s highest level
executive group. The proposed formula would act to routinely adjust these benefit
accruals by the same percentage that the total executive population has changed in any
given year compared to an average baseline executive employment level during the six
year period immediately preceding commencement of GM’s restructuring initiatives.

Since the connection between this resolution and the supporting statement is not clear, we doubt
whether stockholders would realize that this is the sole action that the proposal asks the Board to
consider. :

More importantly, it would not be clear to stockholders or to the Board specifically how the

Board should carry out this proposal if it were approved. The proposal contemplates amending
pension plans to begin a process of developing some “leveling formula™ applicable only to the

MC 482-C23-D24 300 Renaissance Center P.0O. Box 300 Detroit, Michigan 48265-3000
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“highest level executive group” to reduce their benefits accruals proportionately to the reduction
in the number of executives “in any given year compared to an average baseline executive
employment level during the six year period immediately preceding commencement of GM’s
restructuring initiatives.” GM is currently executing a large restructuring initiative announced in
late 2005. During the past ten years, we have announced and carried out other major
restructuring programs. The reference in the supporting statement to “early GM ‘restructuring’
objectives,” however, suggests the proponent may be referring to actions taken even earlier,
before the 1990 changes to the pension plans (i.e., the “series of concurrent modifications to the
~ GM Salaried Employee Retirement Benefit Plan” mentioned two paragraphs later). We doubt
that any stockholder could know what restructuring is referred to, or when the six-year period
should be counted. The Staff has held that a vague and indefinite proposal may be excluded as
contrary to Rule 14a-9 if it would be difficult for stockholders or the company to determine with
any reasonable certainty what measures the company would take if the proposal was approved.
See Puget Energy, Inc. (March 7, 2002); CCBT Bancorp, Inc. (April 20, 1999); American
International Group, Inc. (January 14, 1999); Gannett Co., Inc. (February 24, 1998).

The effect of the proposal, if adopted, would be to penalize certain executives by reducing their
future pensions if the overall number of executives declines during their tenure. We think that it
is unlikely that stockholders would support penalizing management under those circumstances.
We think, however, there is a realistic risk that the proposal’s confusing discussion of incentive
awards and deferred compensation, neither of which apparently have anything to do with the
proposal, could lead stockholders who favor reducing the number of executives and overall
executive compensation to vote in favor of this proposal. Certainly it would not be clear toa
stockholder from the proposal that certain executives’ pensions would be reduced if the number
of executives was less than the number ten or 20 years ago, for example before GM disposed of
EDS, Hughes and Delphi.

The proposal seems to be based on an incorrect premise—that reducing the number of executives
directly results in higher incentive award payments because the amount of funds available is
determined regardless of the number of possible recipients. The first paragraph in the supporting
statement says: ' : ' :

In accordance with early GM “restructuring” objectives, the total number of executives
eligible to receive annual incentive compensation awards was reduced by more than fifty
percent. At the same time, the formula which routinely determined the total amount of
revenue that could be made available for the payment of executive incentive awards in
any given year (irrespective of the number of executives who were eligible to receive
such awards) remained unchanged.

In 2004, we explained to the proponent that the formula for calculating executive annual
incentives was revised, with stockholder approval in 1987, to change the fund from a percentage
of net income to the sum of the individual target awards to executives (Exhibit B). The proposal
and its supporting are false and misleading in stating that the formula did not change, and in
implying that the incentive awards paid to executives are directly increased by a decline in the
number of executives. Because the proposal is difficult to understand and because it is based on
an incorrect understanding of GM’s executive incentive compensation, it would violate the proxy
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rules prohibiting materially false or misleading statements and can therefore be omitted under
Rule 14a-8(1)3). See Verizon Communications Inc. (February 21, 2008).

Please inform us whether the Staff will recommend any enforcement action if this proposal is
omitted from the proxy materials for General Motors’ 2008 Annual Meeting of Stockholders.
GM plans to begin printing its proxy material at the beginning of April. We would appreciate
any assistance you can give us in meeting our schedule.

Sincerely yours,

At (PR

Amne T. Larin
Attorney and Assistant Secretary

Enclosures

c: Robert W. Hartnagel
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AN %@M’v RECEIVED

) 7, 2008 : ' - ' .
Pebruary | oS M FEB © 2008
» OFFICE OF SECRETARY

DETROGIT

Office of Chicf Counsel

Division of Corporation Finance

U.S. Securitics and Exchange Commission
100 Y. Street, N.W.

Washington, 1.C. 20549

Ladics and Gentlemen:

1 learned on February 6, 2008 that General Motors intends to exclude from its next annual
meeting proxy matcrial the samce sharcholder proposal that | have submitted every ycar since
December, 2003, (Please see Attachment A.) It should be particularly noted that the most recent
prior exclusion occurred despite the SEC's abject rejection of a similar 2007 GM no-action
request (Attachment B). A capy of my letter ta this office after leaming of that omission is
included as Attachment C. For the record, on the basis identified in that letter, I continuc to
believe that the "material omission” of the information contained in thxs proposal constitutes a
violation of SEC Proxy Rule l4a-9(a)

In response to Anne T. Larin's letter of February 5, 2008 to this officc, I want (0 offer the
following comments:

The only thing required to conclusively cstablish that Ms. Larin's reliance on a Proxy Rule
14a-8(i)(7) "ordinary business" objection as the alleged justification for excluding this
shareholder proposal is completely misplaced ts simply to read the three paragraphs that arc
contained in the scetion of the proposal entitled "RESOLVED." Doing so shows unmistakably
that this rcsolution is not excludable on the identified basis because it does NOT seek to obtain
shareholder approval of ANY equity compensation plan, as is explicitly requircd by Staff Legal
Bulletin 14A.

(Paragraph one of this section simply providesia general introductory statement identifying the
principlc subject arca of the resolution. Paragraph two describes the specific request and
recommendation that is being proposed. Paragraph threc states the specific reason the suggested
Board consideration is believed to be appropriate.) The plain fact is, none of these paragraphs
conflicts in any way with the "bright-line analysis guideline Staff Legal Bullctin No. 14A, which
holds, "We do not agree with the view of companies that they may exclude proposals that
concern only senior exccutive and dircctor compensation in reliance on Rule 14a-8()(7) .”

As shown below, the samce identified paragraphs do clearly establish that the primary assertions
constituting the essence of the rationale supposedly supporting GM's no-sction request are
blatantly false. Tn particular, T want to call your attention to the following GM statcments:

@).
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Third: Curiously, Ms. Larin's lctter entirely omits uny reference to the second paragraph of the
"Resolution Section." By a remarkablc coincidence, this section pertaing—solely and
exclusively--to the post-retirement calculation of the pension benefits which, under the stated
terms of the existing shareholder-authorized salaricd cmployee pension plan, either may or may
not be payable to the individuals in GM's "highest level executive group." As shown in
Auachment A, the conveniently-overlooked paragraph states the following:

"We urge the Board to immedistely. begin the proccss of climinating this huge

' compensation bonanza by developing a “leveling formula™ to reduce the amount of
payments thal can be used to calculate the PENSION BENEFITS of GM’s highest level
executive group. (Emphasis added.) The proposed formula would act to routinely adjust
these benefit accruals by the same pereentage that the total executive population has
changed in any given year compared to an averagce baseline executive employment level
during the six year period immediately preceding commencement of GM's restructuring
initiatives.”

Fourth: In this connection, it is essential to point out that he language of the original 1990
management proposal which was both submitted to, and voted on by, GM sharcholders at the
time the specific terms of the current GM Salaricd Employment Pension Plan were cstabhshed
incorporated the following express limitation:

Proposed Amendments v Employe Peasion Program:

"Consistent with current supplemental retivement plan benefits, the benefits determined
by application of the alterpative formula will not be guaranteed...The plan language will
cxplicitly statc that the supplemental retirement benefit based upon the altcrnative
formula can be reduced with the approval of the Incentive and Compensation Committcc
and the Board.” (See Attachment D.)

Please notc that this language is directly pertinent to the objection I exprcssed in the letter to this
office (Attachment C) immediately alter GM's previous exclusion of this proposal at precisely
the same time the "pension benetit lock-in" pravision GM management was being submitted for
shareholder approvil. The fact is, the current Pension Plan language will continue to be
controlling until it s specifically addressed and rescinded by GM shareholders. And that, in a
nutshell, is the principle reason the Securities and I'xchange Commission needs to insure
that, prior to being called upon to consider any such modification at the next annual meeting,
these same GM shuareholders are not again deprived of the entirely material information that
this proposal identifies.)

In conclusion, I want to emphasize that, with the exception of very minor editing changes which
did not significantly alter either its basic meaning or effect, the proposal shown in Atachment A

contains preciscly the same language that the SEC Division of Corporation Finance accepted as
being in full compliance with SEC proxy rulcs just ten months ago. ~
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T never have had any illusions about the cventual outcome of this four-year-long proceeding. 1
entered into it with a clear understanding of the difficulty that would be involved for an
individual shareholder to oppose anything a company like General Motors had decided to do. It
was my [irm belief at the outset, howcver, that the undertaking might at the very Icast producc a
result that would somehow justify the effort | knew it would requive. What T never cxpecled, and
will never be able to understand or accept--in view of the enormously harmful consequences that
the identified management conduct has had on GM shareholders (many of whom are also GM
employees and retirees)--is how the Securities and Exchange Commission ever could have
permitted this type of blatantly deccitful shareholder communication practices to go unpunished.

Sincerely,

Robert W, Hartnagel

*** EFISMA & OMB Memorandum M-07-16 ***

co: Anne T. Larin, Attorney and Assistant Secretary, (General Motors Corporation

&
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False contention number onc: The resolution argucs that "GM's incentive award program
for executives should be revised." - (No such request is contained anywhere in the proposal.)

False contention number two: The recommended Board consideration is not "clfectively
limited" to the compensation of exccutive officcrs rather than general compensation policy. (The
recommendation does not in [act address any bonus cligible executive "compensation” plan at
all. As is clearly specified in Paragraph two, this resolution pertains solely to "the PENSION
BENEFITS of GM's highest level executive group.") (Emphasis added.)

Ohviously, Ms. Larin is entircly awarc of what this rcsolution actually docs, and does nol, state.
Her current protestalions are largely "lawycr ploys” aimed at creating a high level of uncertainty
about whether or not the proposal will even appear in GM's next proxy statement--for the
purpose of vastly reducing any opportunity to obtain the potential proxy support from cither
individual shareholders or institutional investors. As became cminently clear last year, GM wall
again do exactly as it pleases irrespective of the existence or absence of any SEC no-action
determination.

With respect to the preceding briet comments tegarding the particular objection Ms. Larin has
raised, T also want (o provide the following expanded observations:

First: Ms. Larin has grossly misrepresented both the substantive nature and specilfic eflect of the
sharebolder resolution T submitted. As stated in the very first paragraph, my proposal involves a
request for Board consideration--and nothing more. In addition, the resolution neither seeks nor
requires any revision whatsoever to any policy -or practice dealing with the compensation of any
active General Molors employee, irrespective of his or her organizational level in the company.
Instead, every aspect of this resolution pertains entircly to the discretionary authority that is
granted to the GM. Board under existing provisions of thc GM salaried employee pension plan as
it pertains to an "alternate formula" for computing the retirement benefit entitlements of the very
highest level GM exccutives. .

In view of the dircct and recurring "senior executive” focus in both the "Resolved” and
"Supporting Statement" sections of this proposal, it is bard to imagine how the specilically
targeted and referenced executive group could have been any more clearly identified. To suggest
that SEC proxy rules either can or should be used to prevent shareholders (as a group, and within
the context of properly submitted proxy material) from urging Board members to recvaluate the
amount of retirement benefits being awarded to the very highest level company exceutives--in a

* radically altered opcrating environment--is absolutely preposterous. :

Second: While some sort of parallel examination of "general” compensation practices within
GM's overall "bonus eligible” ranks might well be considered appropriate by individual GM
Board members, this clearly is not what this resolution requests. Ms. Larin has used pure .
conjecturc drawn from her own conclusions regarding information contained in the "Supporting
Statement” section in order to support her arpuments, and certainly not any valid reference to
statements in the resolution itself. As the concluding sentence of the proposal plainly states, the
central purpose of thig resolution, is to "put the brakes on skyrocketing top executive pensions.”

(&
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Attachment A
(Page one of two)

RESOLVED: GM shareholders request our Board of Directors to halt the scnior executive
compensation windfall that is being created by dirccting the entire financial saving resulting from
the climination of incentive award payments to half of GM’s upper management group into the
annual incentive compensation and lifetime pension entitlements of surviving cxccutives.

We urge the Board to immediately begin the process of eliminating this huge compensation
bonanza by devcloping a “leveling formula™ to reduce thc amount of paymenty that can be uscd
to calculate the pension benefits of GM’s highest lcvel executive group. The proposcd formula
would act to routinely adjust these benefit accruals by the same percentage that the total
cxecutive population has changed in any given year compared to an average baseline executive
employment level during the six year period immediately preceding commencement of GM’s
restructuring initiatives.

When highly paid executives who are performing their regular management duties crcate a
substantial financial saving by using company-supplicd technology, company facilitics, and the
efforts of other company personncl working on company lime, that saving belongs (o the
company and its sharcholders. It should not be treated sxmply as a compensation windfall for the
executives who producced it.

SUPPORTING STATEMENT: In accordance with early GM “restructuring” objectives, the
total number of execulives eligible to receive annual incentive compensation awards was reduced
by more than fifty percent. At the same time, the formula which routinely determined the total
amount of revenue that could be made available for the payment of executive incentive awards in
any given year (irrespective of the number of executives who were eligible to receive such
awards) remained unchanged. As aresult, each ycar since this massive executive hcad count
reduction was accomplished, the formula continucd to generate an aggregate level of funding that
was comparable to what previously would have been paid to almost twice the current number of

GM executives.

Instead ol directing this potential saving toward the attainment of overall GM financial operating
objectives, the entire amount is being distributed each year to surviving and current GM
executives in the form of greatly cxpanded incentive compensation payments. While this
practicc has been justified to shareholders on the basis of surveys of industry-wide compensation
practices, these surveys primarily reflect a “racing-your-own-shadow” comparison with
companies whose bighest level executives are also benefiting from precisely the same kind of
restructuring-generated incentive award windfall.

@
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(Page two of twn)

Of even greater significance, however, are the longer term consequences of this practice. Duc to
u series of concurrent modifications to the GM Salaried Employee Retirement Benefit Plan, these
same inflated annual incentive awards now are becoming translated into cnormously expanded
pension entitlements for a steadily increasing number of scnior cxccutive retirees. As a result,
this employee benefit plan has been in effect transformed into an extremely lucrative, lifetime,
deferred compensation arrangement for sepior Jevel management, as well as a huge unfunded
long term liability for GM. '

It is time to put the brakes on skyrocketing top exocutive pensions. Vote FOR this proposal.

* * ¥

%
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Attachment B

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

April 19, 2007

Anne T. Larin

Attorney and Assistant Secrcmry

General Motors Corporation

MC 482-C23-D24

300 Renaissance Center

P.O. Box 300 ,

Detroit, M1 48265-3000 T

Re:  Gencral Motors Corporation
Incoming leticr dated April 10, 2007

Dcar Ms. Lann:

This is in response to your lcttcr dated April 10, 2007 conceming the shareholder
proposal submitted to General Motors by Robert W. Hartnagel. We also have received
lettera from the proponent on April 12, 2007 and April 13, 2007. On April 4, 2007, we
issued our response expressing our informal view that General Motors could not exclude
the proposal from its proxy materials for ils upcoming annua'l meeting.

After reviewing the information contained in yonr lotler, we ﬁnd no basis lo
reconsider our position.

Smcetely,

%m/f/

Martin P. Dunn
Depnty Director

cc:  Robert W. Hartnagel

*** FISMA & OMB Memorandum M-07-16 ***

o o TOTARL P.@2 -
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* AttachmentC . .

April 28, 2007

Mr. Martin Dunn, Deputy Dircctot

Office of Chicf Counsel

Division of Corporation Finance

1].S. Securities and Exchange Commission
100 F. Street, N.W :
Washington, D.C. 20549

Re: Denial of GM no-action request concerning Robert Hartnagel sharcholder propoéal.

Dear Mr. Dunn:

[ learned yesterdny evening that, despite the SUC's denial of GM's no-action request, the
compuny has once again omitted my shareholder proposal from its proxy materials. | happen to
believe that doing so is a tragedy for GM shareholders and | am writing to urge the SEC to take
immediate action to prevent the likely consequences from becoming irreparuble.  Specifically:

1. Almost half of GM's 90-page proxy statement is devoted to matters that arc directly related to
executive compensation, including two highly important requests for stockholder approval of
management proposals calling for major revisions to the current annual and long-term incentive
plans. Among other things, these recommended changes would have the cfTect of significantly
limiting any possibility of altering and/or subsequently withholding incentive compcnsation
executives have already received. GM in other words, is attempting to "lock in" the very
benefits my proposal secks to identify and control. ’

2. The complex and obscure verbiage of the theee Exhibits which identify the full significance of
these proposed changcs is virtually unintelligible to a typical sharcholder and entirely beyond the
capacity of cven the most avid proxy statement reader to digest and comprehend within the
available time limitation for making a decision. This is pure and simply "bulk obfuscation” at its
worst and, to me, it flies in the face of the SEC's "plain language" requirement.

3. Omitting my proposal (despite the SEC's no-action request rejection) has the cffect of
depriving shareholders of an "historical overview" of executive compensation and pension
accrual practices that is entirely material o shareholders' basic understanding of the
consequences of their vote regarding the proposed incentive plan changes. As such, [ believe
excluding my proposal is a deliberate violation of Proxy Rule [4a-9. [ also want to point out that
this is precisely the sort of problem that | attempted to identify in my April 7, 2006 letter to
Nancy M. Morris in response to the SEC's request for public comment regarding proposcd
executive compensation disclosure requirements. (Please see page two of Exhibit A.)

4. In order to prevent irreparable injury to the interests of GM shareholders, I believe it may be
appropriate for the S8EC to seck an injunction to, at the very least, delay the implementation of

any changes which would result from sharcholder authorization of these incentive plan changes
until the issue of omitting this proposal in violation of Proxy Rule 14-a is conclusively resolved.

G
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~ 5. In support of this recommendation, [ am enclosing the following documents that were prepared

for possible use in the event my proposal was incorporuted in this year's GM proxy statement. |
belicve the information thcy providc cssentially meets the _}UdIClal burden required for
successfully obtaining an injunction:

Cxhibit B: (Overview of compensation and pension acerual practices)
Exhibit C b:t C: (Thstory of proponents unsuccessful attempts to verify pertinent financial data)
Exhibit D: (Description of context in which compeiisation excesses cvolved)

6. The entirc three-year history of this proposal submission is a textbook illustration of GM's
classic approach to cvading and frustrating any afteinpt to make the company do anything it does
not choose o do: (1) Stall. (2) Stonewall. (3) Use its vast political influcnce and economic .
resources behind the scenes to get its procedural ducks in line. (4) Then, whenever the company
chooscs, sintply blow the opposition right out of the water hy making the consequences of
opposing whatcver action it decides to take appear o seemingly onerous (both to the opponent,
and more importantly, to the overall best interest of the company, the nation, the world and the
knowm universe in general) that pot doing exactly what GM wants is “obviously" unthinkable.

Nuts! Tolerating and cssentially condoning that sort of tactic is what has gotten the company and
to some extent, the country, into the mess they both are in today. In my opinion, GM is breaking
the law and the fact is, there is only one party to this proceeding that has the authority and the
power to confront and suceessfully counteract this strategy--and that is the Fcderal government.
Doing so in this instance would seem to me to be a worthy and important opportunity to exercise
that power.

I hope that this information, and this overall shareholder proposal effort, can be usefu] in some
way in encouraging that sort of action. 'Thank you for considering my recommmendations.

Sincerely,

Robert W. [Janthagel

*** FISMA & OMB Memorandum M-07-16 ***

Gy
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Attachment D

GENERAL MOTORS

Notice of Annual Meeting
of Stockholders

1) )
———ﬂ"w"&u:yl ;45“‘;80 and Proxy Statement

Fisher Building
3011 West Grand Bivd.
Detroit, Michigan

Proposed Amendments to Employe Pension Program

1

executive's highest five years of total direct compensation (i.c., the average of five highest years of base salary pius
the average of five highest years of bonus and /or restricted stock units awarded) out of the last ten. Subtracted from
this amount will be 100% of the maximum Social Security benefit that a person age 65 at the time of retirement
would qualify to receive. '

In order to be cligible [or application of the alternative formula in the determination of his or her supplemental
retirement beneft, the employe must meet the following eligibility requirements: (1) have at least ten years of
credited Part B Supplementary service; (2) be a U.S. or U.S. Intcrnational Service Personnel executive level
employe at date of retirement or death; (3) be at least 62 years old; (4) be at Jeast 62 years old at time disability
commences; (5) be at least 62 ycars old at time of death for survivor spousc benefits bascd on benefits determined by
application of the alternative formula; and (6) be activcly at work on or after October 2, 1989. Moreover. the
cxecutive will not be eligible to grow into benefits based upon the alternative formula from layofl status or any long-
term leave of absence. Lastly, with respect to any early retircment window programs, the Management Commitiee
will have discretion to temporarily lower the above mentioncd age requireménts for the duration of the window
program in order to induce desired retirements.

Consistcnt with current supplemental retirement plan benefits, the benefits determined by application of the
alternative formula will not be guaranteed. This ensures that Management has the right 10 reduce the benehit level
3% appropniate lor retirees who may be receiving benefits bascd upon the alternative formula, as well as for active

cmployes who would be cligible for benefits based upon the aiternative formula upon retirement. The plan lanpuape

will explicitly state that the supplemental retiremant bencfit based upon the alternative formula can be reduced with
the appmva, ol the ﬁ:cen(i\{e and Compensation Commilicc and the Board. Morcover, similar to conditions placed

SR anNUST INCENTIVE COMPEnsalion awards, cxeculives receiving a beneht based upon the alternative formula would
be prohibited from working for any compeltitor or othcrwise acting in any manncr inimical or contrary 10 the best
interests of the Corporation. If the executive vialates any of the conditions precedent, the exccutive and his
beneficiarics thereafter would lose the benefits based upon the alternative formula, commencing with the month
following the datc of initial violation. Lustly, as spproved, the alternative formula is 1o be effective November |,
1989. However, no payments have been or will be made under the alternative formula unless and until stockholder
approval is obtained. Provided stockholder approval is obtained at the annual meeting, bencht payments based upon
the alternative formula would be made reiroactive for executives retiring on or after November 1, 1989,

The pension hencfit for cxccutives computed using the above described alternative [ormula will be compared to
the pension benefit for executives compuied unsing the formula previously approved by the stockholders and
calculated by multiplying the number of years of credited Part B Supplementary scevice times 2.0% per year of
service times the average of the highest five years of basc salary out of the last ten. From this amount is subtracied
the product calculated by multiplying the number of years of credited service times 2.0% per ycar of scrvice times
the maximum Social Security benefit that » person age 65 at the time of retirement would qualify to receive.

Whichever of the above described formulas generates the greater benefit for the eligible cxecutive will be used
as the basis for computing his or her supplemental retirement benefit, Such non-qualified suppicmental retirement
benefits will be recognized as an operating expense for tax purposcs by the Corporatien at the time of payment to the

> @
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General Motors Corporation
Globat Compensation
482-C32-C66

300 Renaissance Center
Detroit, M1 48265

January 22,2004

Mr. Robert W. Hartnagel
*** FISMA & OMB Memorandum M-07-16 ***

Dear Mr. Hartnagel:

Ms. Anne Larin forwarded your stockholder proposal to me for review and asked that | clarify our bonus
formula and related Supplemental Executive Retirement Plan (SERP) issues you raise in that proposal.

The formula for calculating executive annual incentives, or bonus, at General Motors was revised and
approved by stockholders in 1987. At that time, the formula was revised to consider the number of
executives eligible for incentive awards by incorporating a “bottom-up” approach whereby the fund was
the sum of the competitive targets of each individual executive. This was done to mitigate the possibility
of generating excess funding beyond competitive levels. As you point out, the prior GM practice
generated a fund based on a percent of net income over a certain threshold which, over time, may have
provided excess compensation as the executive population decreased. 1 believe the current approach of
using the sum of the individual targets addresses your concern regarding the bonus formula.

As a result, the SERP, which is separate from the Salaried Retirement Plan (SRP), is not inflated by excess
annual incentive compensation. The GM SERP provides a benefit, which is about average when compared
to competitive practice. Also consistent with general practice, the SERP is unfunded, unlike SRP. And,
finally, the benefit as a percent of total compensation is relatively modest, as long-term compensation
(options and LTIP) opportunity is not comprehended in the formula. .

Over the years, GM has exhibited responsible compensation practices, particularly relating to the link to
company performance. Since 1990, GM has had five years ("90-'93 and 2001) where no bonus was paid
because the performance targets were not achieved. A large number of GM options are “under water.”
No action has been taken to reprice or reissue these options. Overall, GM has never been viewed as
excessive in its pay practices.

I hope this clarifies the GM Annual incentive formula.

Sincerely,

P%M
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March 18, 2008

‘Office of Chief Counsel
Division of Corporation Finance
1J.S. Securities and Exchange Commission
100 F. Street, N.W.
Washington, D.C. 20549

Re: Response to Anne T. Larin's letter dated Marck 16, 2008 concerning GM's
no-action request and planned exclusion of R. W. Hartnagel shareholder proposal

Ladics and Gentlemen:

This is my responss to a letter dated Murch 16, 2008, signed by Anne T. Larin (that I rcéeived
-dbout 10 minutes ago) concerning GM's Jatest highly questionable reasons [or excluding my
"skyrocketing executive pension benefit" shareholder proposal for the fifth consecutive year.

First, it should be notcd that the "vague and misleading" afleged justification for this planned
exclusion is untimely and should be disregarded. All of the identified alleged shortcomings,
even if they were valid (which they are not), would have been potentially correctable--if they had
been raised within the 14-day time limitution period that the SEC provides to permit thc prompt.
identification and resolution of any such shortcoming under Proxy Rule 14a-8(f), which states in
pertinent parl as follows: :

" (1) The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed to adequaiely correct it. Within 14 calendar days of
receiving your proposal, the company must nofify you in writing of any procedural or
eligibility deficicncies, as well as the time frame for your response” (cmphasis added).

T receivod no such notification concerning this or any of the five proposals that preceeded i.

I also want to emphasize that GM has rcpeatedly utilized a similar 10-day umequivocal response
requirement to my substantial detriment on several prior occasions; and 1 see absolutely no
justification for allowing the company to brazenly "work both sides of the strect” by now using
SEC proxy rules as both a "sword and a shicld" to block Jegitimate shareholder input in this way.

In addition, even if GM's belated charges might possibly require consideration at this late date,
which they do not, GM is already cntitled to express any such comments ir ifs own proxy
statement response (which quite significaatly is not subject to the same 100-word length
limitation that sharcholders are required to observe in addressing enormously complex subjects
likc this one most cerfainly is). ' '
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Second, with respect to the alleged "incorrect premise” that is now being both belatedly and
incorrectly raised (pleasc see page two, paragraphs three-five of Ms. Lairn's letter), il is not only
this allcgation itsclf that is untimely, but even more importantly, it should be noted that this
allegation is completely at odds with the abject, protracted refusal by General Motors (o respond
to my repeated requests for information that could bave climinated any possible so-called
“incorrectness.” In support of this statement, T am attaching copies of three (highlighted) letters
that were sent to Ms. Lairn's office in 2004, 2005 and 2007 specifically requesting precisely the
information she now complains is supposedly missing in the 2008 proposal (sec Attachments A,
B and C). GM has completely ignored all of these requests, and in my opinion, the "sword and
shicld” analogy is particularly apt in this instance a3 well.

The fact is, General Motors is trying to make a sham of SEC proxy rules, and to do so [or the
thoroughly inappropriate purpose of oncc again perpctuating a gross injustice against its own
shareholders. My proposal is ncither incorrect nor misleading. What it is from my perspective at
least, and what it bas been for far too long, is sadly absent from a proxy statement that has becn
repcatedly uscd to mislead and deccive the owncrs of General Motors Corporation into
unknowingly permitting an unconscionable and cxtremely long-standing assault on both
company resources and on the assets of employee benefit plan trust accounis.

[ urge the Division of Corporation Finance (o, at the very lcast, give GM shareholders a chance,
however belated it may be, to finally “catch on" to the misleading communication practices that
have permilted top executive benefit entitlements to "skyrocket,” and in this one small way, to
hopefully moderate the enormous disservice that muzeling eptirely legitimate shareholder input
has had to this point in this otherwise grossly one-sided forum for discussion.
Sincerely,

[

Robert W. Hartonapel

*** FISMA & OMB Memorandum M-07-16 ***

cc: Anne T. Larin, Attorncy and Assistant Sccretary, General Motors Cotporation
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" Attachment A

December 15, 2005

il Nancy E. Polis
Secretary, Genesal Motors Corporation
MC 482-C38-871 -
300 Renaissance Center
P.O. Box 300
Detroit, MI 48265-3000

Dear Ms. Polis:

I atn regubmitting the enclosad stockholder ptbposal dealing with gkyrocketing yecutive
pension entitiements. An identical proposal was excluded from the 2004 proxy mwmcnt by oM
mmgmntfouowmgmonpmlmwmimoanmber 2003. The timing of GM's
responses to the initial proposal, in conjunction with the particular requitements that are iraposed
by SEC proxy rules, combined to delay—for thirty months--any possibility of my being able to
present this recommendation for consideratios by GM stockholders.

The complete text of the proposal whnghﬂghﬂdonmoaomaudtwoofmylemdmdhnw
10, 2004. (Please see Attachment A) This letter was initially sent to outside members of the
General Motors board of ditectors for the putpose of identifying a number of material omissions
in proxy statement disclosures which contribisied to the creation of an excessive and
inappropriate exparsion of top executive pension benefits.

— Incommchonw:thﬂnsm«submmsion,lwmﬂllikcmrequeutamplyﬁomemlMotorsto
~§  the enclosed letter dated Januuy26,2004(AmLB) Gdednotmwondmanywnyat
that time to the particular matters that were idahtified in the letier.

- As shown in Attachment C, subsequent to the éxclusion of this proposal in 2004, during
14-months of communication with the Securitigs and Exchange Commission regarding the
far-reaching "public policy” significance of GM's sharcholder communication practices, I made
an intensive examination of proxy statement dikclosures dealing with modifications to GM
executive compensation and salaried employce retirement benefit plans which had been
recommumdtoalmcholdmby(}anagatmt This study concluded, among other things,
that a series of barely discernible, if not entircly undetectable, changes--sometimes involving

‘material poupublic information which was known to top management, but not disclosed to the
slmmholdqswhombezngnﬂmdmmnhonuthochanm—mmbmedmproduwa
mn thousand pe creasc in the pension benefit entitlements of the very highest level GM
execuuvu, compam:! to those which existed at the commencement of GM's earliest
"restructuring” initiatives. (Other forms of longiterm, inoentive and deferred executive
compensation and benefits are not reflected in this calculation.)

In an effort to insure that only completely accunite information will be used when describing the
basis for my conclusions, I would also like to request that I be promptly informed in the event
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any of the data contained in Attschment C is pot considered by GM to be accurate (and if s0,
what data ig considered to be accurate).

Finally, as shown in the enclosed statement, for the past twelve months my investment in GM
Common Stock bas exceoded the $2,000 level required under Proxy Rule 14a-(fX1). In the event
this proposal is included in the 2006 GM proxy statement, I will continue to own GM stock with
ot least this market value until the date of the next Annual Meeting. 1 also will be present at the
meeting to introduce the proposal to General Motors stockholders.

Please notify me if any additional information is needed.

$incercly,
ftobut W. Hartnagel 2

*** FISMA & OMB Memorandum M-07-16 ***
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Attachiient B—-‘

January 26, 2004

_ Ms. Jenny R. Machak
=™ General Director-Global Compensation
General Motors Carporation
Mail Code 482-C32-C66

300 Renaissance Center
Detroit, MI 48265

Dear Ms. Machak:

Thank you for your letter dated January 22, 2004, which arrived this afternoon. While the
information you provided is useful in certain tespects, it omits the type of basic financial data
which would permit me, or any other sharehdlder, to determine for ourselves just whether or not
GM has been, as I believe you stated it, “excessive in its pay practices,”

Irrespective of whatever acronym is used to describe the particular form of incentive payments
which are being received by a sharply reduced total number of executives, it would seem to me
that it still is the aggregate per-capita dollar atount which is being both generated from GM net -
income and actually awarded on a year-by-yotr basis that provides the only meaningful basis for

- evaluating not only what GM pay practices are, but how they can be compared in enher historical
or competitive terms.

) So that I can decxde how to proceed with respect to the shareholder proposal 1 bave submitted,

~— would be grateful if you would be kind enough to update the (enclosed) numerical overview
which was incorporated in the proposal, parti¢ularly in the categories which have been
highlighted. Also, if the pre-1987 net-earnings-based “bonus pot” formula was replaced by
‘another formula, it would be helpful to know how that formula compares to the prior one, and
exactly what mmnum_hmn has now been established by sharcholders with respect to the
proportion of net earnings which may be diredted toward the payment of annual incentive
awards.

I also am providing the attached charts and néws article for your examination. They provide a
somewhat different perspective on whether eiecutive compensation and retirement benefits
might reasonably be described as “excessive,” particularly when they are viewed in comparison
with non-executive salaried emplovees on a yearly basis during the entire post-restructuring
(1983-2003) time period. Since the enclosed:(colored) bar chart was generated from my own
examination of Annual Report data, it would be helpful as well to have an updated and, if
necessary, corrected summary reflecting comparable GM-supplied data, -

1 apologize for troubling you in this way, however, as long as GM management employees
continue to represent to.shareholders that compensation practices are not excessive, shareholders
are, or should be, entitled to receive meaningfid and complete financial data, presented in an
understandable way, 80 it is possible to reach bur own conclusion on that point as well.

CFOCC-00033593
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y ' | (Financial data included in Shareholder Proposal)

B Actua]l GM data appl 0 i n
’ (5000) (5000)

1976 29028 1397

1977 3,237.5 161.0 ( 1976-79 average # recipients = 6648 )
1978 3,5080 - 168.4 .

1979 2,892.7 . 1338

ctugl

1983 3,730.2 1800

1984 4,516.5 - 224.1 . .

1985 3,999.0 2186 ( 1983-89 average # recipients = 5145 )
1986 2,944.7 169.1

1987 3,550.9 1520

1988 4,856.3 241.7
1989 4,224 3 23_&.&

Mnmgsﬁn&ince live pay based ¢ r,‘ -Ju!. D contingation of historical “bonus po

\ N\

Conclusigns: The calculations made in conjusiction with submission of this shareholder
proposal suggest the following:

1. Total 1983-89 incentive awards: § 1,414,300.000
2. Estimated total 1999-2002 annusl incentive awards: § §,152,500.000
3. Executive head count reduction 1983-2000 = 3,348, (or 50.3% of pre-1983 level)

m\\\\\\\\\\\\\\\\\\\h\\\\\\\\\\\\\\\\\\\\\\‘

funding practices--b atement ’

1993 2465 2869 ’

1994 4,901 764.2 g

1995 6,881 1.152.1 . ¢

199 4,963 776.2 ( Estimated 1993-2000 average ¢

1997 6.698 1,162 # recipients = 3,500 ) ’

1998 2,956 383.2 g

1999 6,092 997.5 g

2000 4,452 6762 ¥

2001 g

2002 ’

2003 g
’ 1

¢

g

¢

¥

&’&\\\\\\\\\\\\\\\\\\\‘\\&&

faa
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"~y g Insummary, I can find nothing of substance in the information you provided that would justify

) . o . . N J

: either altering or abandoning the any of the points that were raised in my shareholder proposal. If.
General Motors is able to provide the specific financial data [ have requested, I certainly would
be more than willing to make any adjustments that may prove to be in order. Further, if GM
believes any particular statement or statemetits in my proposal are incorrect, I believe it would be
appropriate at this point to identify which statement is incorrect and exactly what is incorrect
about it.

Finally, I am entirely willing to delay, for the present, eny further efforts to address this matter in
order to give GM a reasonable opportunity to respond to this request. The generalized assurances
you have provided are encouraging and I am hopeful that these additional details can completely
resolve this matter. ' : '

Very truly yours,

" Robert W. Hartnagel

-+ FISMA & OMB Memorandum M-07-16 *+*

’ ) ¢: Anne T. Larin

CFOCC-00033595
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‘November 20, 2007

Nancy E. Polis _

Secretary of the Corporation

General Motors Corporate Headquartérs
300 Renaissance Center '

Mail Code 482-C38-B71

P.O. Box 300

Detroit, MI 48265-3000

Dear Ms. Polis:

For the fourth consecutive year since December 19, 2003, I am subrmittirig the enclosed
stockholder proposal urging prompt action by the GM Board of Directors to control the
skyrocketing lifetime pension entitlements of GM’s highest level executive group. (Please see

Attachment A)

As you are aware, my previous proposal was gxcluded from 2007 proxy materials despite the
Securities and Exchange Commission’s uneciivocal rejection of GM’s request for a “no-action
letter” sanctioning this omission. (Attachmejt B)

s To insure that only accurate data will be used:in any future communications regarding this
proposal I would hke to request that I be promptly adwsed of ﬁxe MMMM
\ hest-paid refi ed in : ong with g

As you know, General Motors has not responded to any of my previous requests to conﬁrm (and
if necessary, correct) the proxy statement and other data that was used in making the particular
calculations that were previously fumished to GM management for this specific purpose. In
support of my latest request, I have included as Attachment C a copy of an Automotive News
article stating that shareholders in attendance &t a GM Annual Meeting shortly in advanceof the
commencement of GM’s earliest “resuucmnng” unuatlves were informed by former Chmrman
Thomeas A. Murphy that “G

Obviously, the importance of clearly differentiating between proxy statement disclosures
-regarding estimated future senior executive pension benefit entitlements and the actua) dollar
amount that is eventually received can hardly be overstated. To illustrate the importance of this
- distinction, if the latest proxy statement total pension projection for GM’s current chief executive
officer ($16.4 million) were to be compared to the pre-restructuring “highest-paid retiree”
amount identified above ($117,000), it would suggest that comparable top executive pensions

have increased more than thirteen thousand percent since that time. Even this increase,

however, might not reflect such key consideraions as, for example, the GM Board’s discretion to

CFOCC-00033596
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award additional years of credited service to designated key executives for the purpose of
calculating pension benefit accruals, or a considerable number of other compensation factors that
e cannot be predicted, but which clearly have the potential for substantially increasing the total
: eventual lifetime benefit entitlement.

Only gemal pension W can provide a cléar view of the full financial impact of these
enormous lifetime pensxon benefit increases and thereby insure an accurste “apples-to-apples”

comparison with previous dlsclosures that have been made to shareholders attending GM annual
meetings.

I also want to offer General Motors an opportunity to promptly confirm, or if necessary correct,
the information contained in the document identified as Attachment D. It is meant to replace and
supercede the information that was previously: provided to you as Atlachmcnl C to my letter of
December 15, 2005 in conjunction with the sgcond submission of this shareholder proposal,

Finally, I am also providing the required brok¢rage statement certifying that, for the past twelve
months, ny investruent in GM common stock has continuously exceeded the level required
under Proxy Rule 14a-(f)(1). (Attachment E) In the event this proposal is included in the 2007
proxy statement, I will continue to own this stock until the date of the next GM Annual Meeting.

Please notify me if any additional information is needed.

Robert W. Hartnagel

*** FISMA & OMB Memorandum M-07-16 ***
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